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PREFACE 

This Manual contains the text of the Massachusetts 
Business Goiporation Law of 1903, and, following each 
section, concise notes of such decisions upon the effect of 
former statutes relating to corporations as may aid in the 
construction and interpretation of the new act. 

In the second chapter, such miscellaneous provisions of 
the Revised Laws are collected as are applicable to cor- 
porations which are subject to the Business Corporation 
Law. 

The Appendix contains the official forms prescribed by 
the Commissioner of Corporations and other forms which 
may be useful in the organization and management of 
corporations. 

Boston, October, 1908. 
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THE 

BUSINESS CORPOEATION LAW 

OP 

MASSACHUSETTS. 



CHAPTER L 

THE BUSINESS COBPOBATION LAW. 

The Bnsiness Corporation Law of Massachnsetts is con- 
tained in Chapter 487 of the Acts of the year 1908. It is 
here reprinted in fall as follows : — 

AN ACT RELATIVE TO BUSINESS CORPORATIONS. 
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Commissioner of corporations. 
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Mbbtikos. 






§20. 


Meetings of stockholders. 
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UrUEATION or COBFOBATIOn. 
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Special meetings. 
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Organization under general 


28. 


Voting rights of corporations. 




laws. 
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Voting powers of stock- 
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Agreement of association. 




holders, — proxies. 
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Directors' meeting. 
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§28. 


Stock certificates. 
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Classes of stock. 
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Certificate of incorporation. 
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Transfer of stock. 
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Lost certificates. 
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BUSINESS OOBPORATION LAW. 



Stockholdbkb' akd Dibbctobs' 
Liability. 
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84. 

85. 
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87. 
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Liability of Btockholden. 

— of president, treaaurer and 
directors. 

— of directors. 
Enforcement of liability. 
Procedure. 
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Defence of actions by stock- 
holders. 
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§ 40. Changes in agreement of asso- 
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holder. 
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Annual Repobts. 

Form of annual report of 
condition. 

Filing of annual report. 

Verification by auditor. 

Annual tax return. 

Penalty for failure to file re- 
port of condition or tax 
return. 

Enforcement of penalty. 



Dissolution of Cobpobations. 

§ 51. Dissolution of corporations. 
52. Continuation for three years 

to dose affairs. 
58. Receiyers. 

54. Payment of debts and distri- 

bution of surplus. 

55. Returns to secretaxy of disso- 

lution. 

FoBBioN Cobpobations. 
§ 56. Foreign corporations defined. 

57. Limitation of business. 

58. Appointment of attorney. 
50. Notice of process. 

60. Copy of charter, by-laws and 

certificate to be filed. 

61. luTestigation as to kind of 

business to be done. 



§ 62. Foreign corporations may be 
sued and their property at- 
tached. 
68. Foreign coiporations may hold 
real estate. 

64. Issue of stock on domestic 

franchises regulated. 

65. Certificate of increase or de- 

crease of capital. 

66. Annual certificate of condition. 

67. ApproTal of certificate. 

68. Penalty for not filing certifi- 

cate. 

69. Notice to delinquent corpora- 

tion. 

70. Liability of oflicers and its 

enforcement 

Taxation. 
§ 71. Local taxation. 
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chise. 
78. Appeal from local yaluation. 

74. Taxation of corporate fran- 

chise. 

75. Taxation of foreign corpora- 

tions. 

76. Remedy of corporation if as- 

sessors' yaluation exceed 
tax commissioner's. 

77. Notice of tax. 

78. Collection of tax. 

79. Interest on unpaid taxes. 

80. Liability of lessee for tax. 

81. Submission of books to in- 

spection. 

82. Appeals and reimbursement 

83. Collection of tax by warrant 

84. Determination of ralidity of 

tox. 

85. Reimbursement of tax ille- 

gally exacted. 

86. Distribution of tax. 

87. Determination and payment 

of tax. 

Oboanization and Filing Fbbs. 
§ 88. Fee for organization papers. 

— for increase of capital. 

—for all other certificates, 
statements and reports. 

—for foreign corporationB. 
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91. 



TITLE AND APFLIGATIOH OF ACT. 



MlBCBLLAHXOUB PbOYISIOKS. 

§ 02. Fishing atsociations. 
03. Co-operatiTe associatioDS. 
94. Free beda in hoepitals. 



§96. RepeaL Partial repeal 

96. Constniction of act. 

97. Date of taking effect 



GENERAL PBOTISIONS. 

Section 1. Title and application of act — This act may 
be cited as The Business Corporation Law. It shall, 
except as herein otherwise provided, apply 

(a) To all corporations having a capital stock and estab- 
lished for the purpose of carrying on business for profit 
heretofore or hereafter organized under general laws of the 
commonwealth. 

(b) To all such corporations heretofore created under 
special laws of the commonwealth, except so far as its 
provisions are inconsistent with the provisions of any such 
special laws enacted before the eleventh day of March in 
the year eighteen hundred and thirty-one as are not subject 
to amendment, alteration or repeal by the general court 

(e) To all such corporations hereafter created under 
special laws of the commonwealth so far as its provisions 
are consistent with the provisions of said special laws. 

It shall not apply to corporations organized under general 
or special laws of this commonwealth for the purpose of 
carrying on within the commonwealth the business of a 
bank, savings bank, co-operative bank, trust company, 
surety or indemnity company, safe deposit company, insur- 
ance company, railroad or street railway company, telegraph 
or telephone company, gas or electric light, heat or power 
company, canal, aqueduct or water company, cemetery or 
crematory company, or to any other corporations which 
now have or may hereafter have the right to take or con- 
demn land or to exercise franchises in public ways granted 
by the commonwealth or by any county, city or town. 
But the provisions of this section shall not be construed to 



4 BIGHTS AND LUBILITIES OF EXISTING GORPOBATIONS. 

prohibit the organization of a corporation nnder the pro- 
visions of this act for the purpose of carrying on any law- 
ful business outside of this commonwealth. 

Scope of the act, — By the provisions of Section 1, the 
act applies not only to corporations of the classes therein 
described which have been organized under the general 
laws, but also to corporations which have been created by 
special acts of the legislature, except such corporations as 
were chartered prior to March 11, 1831, whose charters 
contained no provision authorizing their amendment, altera- 
tion or repeal ; and it also applies to corporations existing 
when it took effect as well as to such as may be hereafter 
created. 

Section 2. Bighti and liabilities of existing oorpontLoni. 
— Corporations organized under general laws shall be sub- 
ject to the provisions of all laws hereafter enacted which 
may affect or alter their corporate rights or duties or which 
may dissolve them ; but they shall, notwithstanding their 
dissolution, be subject to the provisions of sections fifty- 
two and fifty-three. Such amendment, alteration or disso- 
lution shall not take away or impair any remedy which 
may exist by law, consistently with said sections, against 
such corporations, their stockholders or officers for a 
liability previously incurred. The charters of all corpora- 
tions which are subject to the provisions of this act and 
which have been incorporated by special law since the 
eleventh day of March in the year eighteen hundred and 
thirty-one and of all such corporations as may be hereafter 
incorporated by special law shall be subject to amendment, 
alteration or repeal by the general court. Corporations of 
the kind which are subject to the provisions of this act, and 
which were incorporated by special law before such date, 
ma^, by amendment to their certificate of organization,^ 
^ See Appendix, Form 1. 
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adopted as provided in section forty, and filed as proyided. 
in section forty-one, reorganize nnder this act, and there- 
npon and thereafter, they shall be governed in all respects 
by its provisions. Bev. LatcSy c. 109, § 8. 

AmeTidmentj alter ation or repeal of eharteri, — The St. 
18S0, c. 81, passed March 11, 1831, enacted: 

That all acts of incorporation, which shall be passed 
after the passage of this act, shall at all times here- 
after be liable to be amended, altered, or repealed at 
the pleasure of the legislature, and in the same 
manner as if an express provision to that effect 
were therein contained; unless there shall have 
been inserted, in such act of incorporation, an ex- 
press limitation as to the duration of the same. 
This act, except the last clause, has been re-enacted, with 
but slight changes in phraseology, in all subsequent re- 
visions of the statutes. Rev. Sts. c. 44, § 28 ; Gen. Sts. 
c. 68, § 41 ; Pub. Sts. c. 105, § 8 ; Rev. Laws, c. 109, § 8. 

It has been, as was stated by Gray, J., in Commissioners 
on Inland Fisheries v. Molyoke Water Power Oo.y 104 Mass. 
446, 451, ^^ as much a part of all charters since granted as 
if inserted therein ; and was manifestly adopted with the 
intention of reserving for the future a fuller parliamentary 
or legislative power than would otherwise be consistent 
with the effect to be allowed to the special terms of par- 
ticular charters, under the judicial construction of the con- 
stitutional prohibition against impairing the obligation of 
contracts. The extent of the power reserved by such an 
enactment has been the subject of some diversity of judicial 
opinion, and a definition of its extreme limit is not neces* 
sary to this case. It is sufficient now to say that it is es- 
tablished by adjudications which we cannot disregard, and 
the principles of which we fully approve, that it at least 
reserves to the legislature the authority to make any altera- 
tion or amendment in a charter granted subject to it, that 
will not defeat or substantially impair the object of the 
grant, or any rights which have vested under it, and that 
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the legislature may deem necessary to secure either that 
object or other public or private rights." 

Ibid. — A legislative reservation of power to repeal a 
charter for a violation of its provisions or other default is 
not unconstitutional as being a reservation of judicial 
powers. Crease v. Babcock^ 23 Pick. 834. 

Ibid. — Subscriptions to the capital stock of a railroad 
corporation will not be defeated by a subsequent amend- 
ment of its charter by which the time for completing its 
road is extended. Agricultural Branch B. B. Co. v. Win- 
chestery 13 Allen, 29. 

Ibid. — If the legislature has entered into a solemn and 
formal contract exempting a corporation from making and 
maintaining a fishway in or around its dam upon indemni- 
fying all persons whose rights of fishery were injured, and 
(lie corporation has executed its contract by payment of 
the damages, the legislature cannot thereafter, without any 
change of circumstances, under its authority to amend and 
alter the corporate charter, pass a law requiring the cor- 
poration to make and forever maintain such a fishway. 
Commonwealth v. JEssex Co.y 13 Qray, 239. But if a corpo- 
ration is authorized to construct a dam upon payment of 
damages to the owners of fishing rights above, and, al- 
though not exempted by its charter from constructing a 
dam without a fishway, does construct such a dam, thereby 
impairing fishing rights below for which no compensation 
was made or provided, it may be constitutionally required 
by the legislature to construct a fishway in the dam. Com^ 
missioners on Inland Fisheries v. Solyoke Water Power Co.y 
104 Mass. 446. 

Ibid. — An act levying a tax on the stock of domestic 
corporations which is owned by non-residents, or requiring 
such corporations to reserve and pay into the treasury of 
the commonwealth a certain portion of all dividends de- 
clared by them on shares of non-resident stockholders, can- 
not be supported as an exercise of the reserved legislative 
power to amend charters. Oliver v. Washington MUls^ 11 
AUen, 268, 28^ 
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Und. — For other cases in this commonwealth in which 
the act reserving the power of amendment, alteration, or 
repeal has been held constitutional or has been acted on, 
see Itoxbury v. Boston ^ Providence B, B. Co.^ 6 Cush. 
424 ; MassachTisetts Q-eneral Hospital y. State Mutual Life 
Assurance Co. of Worcester^ 4 Gray, 227 ; Fitchburg B. B. 
Co. V. Qrand Junction^ etc. Co,y 4t Allen, 198; Durfee v. 
Old Colony ^ Fall Biver B. B. Co., 6 Allen, 280 ; Agri- 
cultural Branch B. B. Co. y. Winchester^ 18 Allen, 29 ; Com^ 
monwealth y. Eastern B. B. Co., 108 Mass. 254 ; Mayor and 
Aldermen of Worcester v. Norwich ^ Worcester B. B. Co., 
109 Mass. 108; Parker y. Metropolitan B. B. Ob., 109 Mass. 
506 ; Metropolitan B. B. Co. v. Highland St. B. B. Co., 
118 Masa 290 ; Worcester ^ Nashua B. B. Co. v, BaUroad 
Commissioners, 118 Mass. 561, 568 ; Thornton v. Marginal 
Freight BaUway Co., 128 Mass. 82. 

The statutory reservation of the power of alteration, 
amendment, or repeal has been considered in numerous ad- 
judications of the Supreme Court of the United States and 
of the highest courts of other States ; but, in the cases of 
Sherman v. Smith, 1 Black, 587; Pennsylvania College 
Cases, 18 Wall. 190; New Jersey v. Yard, 95 U. S. 104; 
Sinking Fund Cases, 99 U. S. 700; Close v. Q-lenwood 
Cemetery, 107 U. S. 466; New York ^ New England 
B. B. Co. V. Bristol, 151 U. S. 556 ; Citizens' Savings Bank 
V. Owensboro, 178 U. S. 686 ; Durfee v. Old Colony ^ Fall 
Biver B. B. Co., 5 Allen, 230 ; McLaren v. Pennington, 
1 Paige, 102 ; In the matter of the Beciprocity Bank, 22 N. Y. 
9; NoHhem B. B. Co. v. Miller, 10 Barb. 260; Miller v. 
New York ^ Erie B. B. Co., 21 Barb. 518 ; and Sage v. 
Dillard, 15 B. Mon. (Ky.) 840, the power was expressly 
reserved in the charter itself which was under considera- 
tion. In the following cases, the charters contained pro- 
visions subjecting them to the operation of the general law : 
Greenwood v. Freight Co., 105 U. S. 18 ; Crease v. Balcock, 
23 Pick. 834; Massachusetts Q-eneral Hospital v. State 
Mutual Life Ins. Co., 4 Gray, 227 ; Commissioners on Inland 
Fisheries v. Holyoke Water Power Co., 104 Mass. 446; 
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Parker v. Metropolitan R. R. Co.j 109 Mass. 606 ; Metropolis 
tan B. B. Co. v. EigUand St. By. Co., 118 Mass. 290 ; 
Thornton r. Marginal Freight Bailway, 128 Mass. 82. The 
charters under consideration in Spring Valley Water Worke 
Y. SchoUler, 110 U. S. 847, and Looker v. Maynard, 179 
U. S. 46, were granted by States in which such reservation 
of power was contained in a provision of the constitution. 

Section 8. Commissioner of ooiporatioiia. — The commis- 
sioner of corporations shall examine the certificates and 
reports submitted to him under the provisions of this act, 
and make suitable indorsements upon such as conform to 
the requirements of law. He shall keep a record of the 
names of corporations which submit certificates to his 
inspection, of the date of inspection and of his certificates 
when given, and of the result in brief of his inspection. He 
shall report to the attorney-general instances of neglect or 
omission on the part of corporations to comply with the 
provisions of this act for the enforcement of the penalties 
therefor. If a vacancy exists or if the commissioner is 
absent from his office, the first clerk shall perform the 
duties of the commissioner, and legal process served upon 
said clerk shall have the same force and effect as if served 
upon the commissioner. Rev. Law%y c. 110, § 1. 

Segtton 4. Corporate powers. — Every corporation which 
is subject to the provisions of this act shall have the fol- 
lowing powers and privileges and shall be subject to the 
following liabilities : — 

(a) To have perpetual succession in its corporate name, 
unless a period for its duration is limited by special law. 

(ft) To sue or be sued in its corporate name, and to 
prosecute or defend to final judgment and execution or de- 
cree in any court of law or equity. Bev. Law%, c. 109, § 4. 

Proof of corporate existence in actions at law. — By Re- 
vised Laws, c. 178, § 128 (St. 1881, c. 118 ; Pub. Sts. c. 167, 
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§ 87), it IB provided that ^ If it is alleged in an action at 
law or suit in equity that a party is ... a corporation, 
such allegation shall be taken as admitted, unless the 
party controverting it files in court, within the time al- 
lowed for the answer thereto, or within ten days after the 
filing of the paper which contains such allegation, a special 
demand for its proof." 

Prior to St. 1881, c. 113, a general denial by the defendant 
put in issue the fact of the corporate existence of the 
plaintiff. Q-oodunn Invalid Bedstead Co. v. Darling^ 133 
Mass. 358, and cases cited. Such demand for proof cannot 
be made for the first time in the Superior Oourt on appeal, 
although the rules of the court below do not require the 
defendant to answer in writing. Cabana v. Holyohe Con- 
clave^ etcy 160 Mass. 1. 

Proof of acts of incorporation. — ** Acts of incorporation 
shall be held to be public acts, and as such may be declared 
on and given in evidence." Bev. Law%^ c. 175, § 72. 

^ The printed copies of all statutes, acts and resolves of 
the commonwealth, public or private, which are published 
under the authority of the commonwealth . . . shall be 
admitted as sufficient evidence thereof in all courts of law, 
and on all occasions." Bev. Law%^ c. 175, § 73. 

As to suits by and against foreign corporations, see notes 
of decisions under Sections 68, 60, 62. 

((?) To have a capital stock to such an amount as may 
be fixed in its agreement of association or articles of organ- 
ization or of amendment as hereinafter provided. 

((2) To have a corporate seal, which it may alter at 
pleasure. Bev. Law%^ c. 109, § 4. 

Corporate Seal. — *^If the seal of a . . . corporation 
is required by law to be affixed to a paper, the word ^ seal ' 
shall mean an impression of the official seal upon the paper 
as well as an impression on a wafer or wax affixed thereto." 
Bev, Laws, c. 8, § 5, d. 19. 

The above provision, so far as it related to corporations, 
was enacted in 1855 (St. 1855, c. 223). It was not retro- 
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active or applicable to instraments preyionslj executed. 
Bates Y. Boston ^ N. T. Central B. B. Co., 10 Allen, 261. 
The mere printing of the facsimile of the corporate seal 
upon the blank forms of certificates of corporate obligation 
at the same time as the printing of the certificates does not 
constitute them contracts under seal. Ibid. But the actual 
and permanent impression upon the substance of the paper 
of the seal of the corporation is sufficient, although no wax, 
wafer, or other adhesive substance is used. Sendee y. 
Pinkerton^ 14 Allen, 381. 

(e) To elect all necessary officers, fix their compensa- 
tion and define their duties. Bev. LatoSj c. 109, § 4. 

(/) To hold, purchase, convey, mortgage or lease within 
or without this commonwealth such real or personal prop- 
erty as the purposes of the corporation may require. Bev. 
Lawsy c. 109, § 6 ; c. 110, §§ 88, 46. 

Power of officers to mortgage. — Authority to make a 
mortgage need not be given by a formal vote, and may be 
inferred from the manner in which the business is con- 
ducted, with the knowledge and acquiescence of the corpo- 
ration or its officers. Sherman v. Fitch^ 98 Mass. 59. 

A mortgage of all the personal property of a corpora- 
tion except its book accounts, given by the president and 
treasurer of the corporation to secure the payment of a 
pre-existing debt, without previous authority or subsequent 
ratification by, or the knowledge and acquiescence of, the 
directors of the corporation is invalid, although the presi- 
dent and treasurer was also the general manager of the 
corporation, and owned all but two shares of its capital 
stock. England v. Dearborn^ 141 Mass. 590. 

Mortgages by foreign corporations. — In the absence of 
statutory prohibition, the directors of a foreign corporation 
which is authorized by the laws of the State where it is 
chartered to hold and convey real estate, acting under a 
by-law which gives to them the management and control 
of the business of the corporation, may, without the pre- 
vious assent or subsequent ratification by the stockholders. 
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mortgage the real estate of the corporation in this common- 
wealth. Saltmarsh y. SpatUding^ 147 Mass. 224 ; Cooke, 
Corporations, 4th ed., § 808. 

Mortgages to foreign corporations. — A foreign corporation 
having a demand against a citizen of this commonwealth, 
on which an action can be maintained here, may take a 
mortgage of its debtor's real estate to secure such demand 
and may thereby acquire the same rights which appertain 
to other mortgagees. American 3fut. Life Ins. Go. v. Owen^ 
15 Gray, 491. 

Whether a mortgage of all the property of a corporation 
which is subject to the provisions of ijiis act is valid with- 
out the affirmative vote of at least two-thirds of all its stock, 
or of two-thirds of each class of its stock issued and out- 
standing and entitled to vote, in view of the requirements 
of Section 40, quoere. 

Securities-holding corporations, — This act does not de- 
clare in express terms to what extent corporations may 
hold their own stock or the stock of other corporations. 
Before the passage of the act, it was held in Treadwell v. 
Salisbury Mfg. Co. , 7 Gray, 898, that a corporation might, 
as the best means of continuing its business, sell its 
property to another corporation, taking in payment there- 
for the shares of the latter corporation and distributing 
them among its stockholders ; and B.owe v. Boston Carpet 
Co,, 16 Gray, 493, decided that manufacturing and trading 
corporations might take stock in another corporation in 
payment of a debt. In 1895, the attorney general, in an 
opinion rendered to the commissioner of corporations, ruled 
that a corporation might be organized under the general 
laws for the business of buying and selling bonds, stock, 
grain, petroleum, and other articles of a speculative nature. 
1 Op. AUy. aen. 275. 

In the absence of legislation to the contrary, a corpora- 
tion may hold and sell its own stock, and may receive it in 
pledge or in payment in the lawful exercise of its corpo- 
rate powers. Dupee v. Boston Water Power Co.^ 114 Mass. 
87, 43. But shares in a corporation are not necessarily 
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extingniflhed by being transferred to it, so that they cannot 
be reissued, or so that the amount of the capital stock is 
thereby reduced. ComifrumweaiUh y. Boston ^ Albany B. B. 
Co.^ 143 Mass. 146, and cases cited. 

Although there is no explicit authority to that effect, 
there are implications that a corporation may hold securi- 
ties in Section 23 which forbids the corporation from voting 
on its own stock, and in Section 72 which regulates the 
method of deducting the value of securities held by corpo- 
rations in computing the value of their corporate francbise 
for purposes of taxation. 

In New Jersey, where express statutory authority is 
given to hold and dispose of securities of other corporations, 
a corporation which has power to take and dispose of the 
securities of another corporation may guarantee their pay- 
ment if it disposes of them to another party in payment of 
its own debt ; and if it buys property subject to a mortgage 
securing bonds, it may guarantee the payment thereof if the 
guaranty is taken as payment pro tanto of its debt. ^S^r- 
man v. Chicago Junction Ba%lway% Co.^ 49 N. J. Eq. 217. 

{g) To make contracts, incur liabilities and borrow 
money on its credit and for its use. 

Qi) To make by-laws not inconsistent with the laws of 
this commonwealth for regulating its government and for 
the administration of its affairs as hereinafter provided. 
Bcv. Law9y a 109, § 4. 

See notes to Section 13. 

(0 To be dissolved or to have its affairs wound up in 
the manner hereinafter provided. 

See notes to Sections 51, 62. 

Section 6. Corporate name. — * A corporation which is or- 
ganized under general laws may assume any name which 
shall indicate that it is a corporation as distinguished from 
a natural person or a partnership ; but it shall not assume 
the name of another domestic corporation, or of a foreign 
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corporation, or of any partnership or association, carrying 
on business in this commonwealth at the time of such or- 
ganization or within three years prior thereto, or a name 
so similar thereto as to be liable to be mistaken for it, 
except with the consent in writing of such existing corpo- 
ration, association or partnership filed with the articles of 
organization. The supreme judicial court or the superior 
court shall have jurisdiction in equity, upon the application 
of any corporation, partnership, association or person inter- 
ested or affected, to enjoin such corporation from doing 
business under a name assumed in violation of the provisions 
of this section although its articles of organization may have 
been approved and a certificate of incorporation may have 
been issued to it. Eev. Lam, c. 109, § 8 ; c. 110, § 16. 

Prior to St. 1891, c. 257 (Rev. Laws, c. 109, § 8), from 
which this section is derived, the certificate of incorpora- 
tion was held to be conclusive of the right to the corporate 
name, and gave a franchise to bear the name which could 
not be impeached by private persons. Boston Rubber Shoe 
Co. V. Boston Rubber Co., 149 Mass. 486, 489. See Ameri- 
can Order of Scottish Clam v. Merrill, 161 Mass. 668. 

The adoption by a corporation of a name similar to that 
of another corporation in violation of the provisions of this 
section will fiirnish no defence as against its creditors. 
Dooletf V. Cheshire Q-lass Co., 15 Gray, 494. 

OBOANIZATION OF COBPOBATIOMS. 

Section 6. Organintion imdor i^edal charter. — A corpo- 
ration which is created by special charter shall, if no time 
is limited therein, be organized within two years after the 
passage of its act of incorporation. The persons named in 
said act and their associate subscribers to stock before the 
date of the act shall hold the franchise or privileges granted 
until the corporation is organized. Rev. Laws, e. 109, 
§§ 12, 18. 



14 OBGANIZATION UNDER SPECIAL CHABTES. 

Incorporation by y>ecial act. — In Massachusetts, there 
is no constitution^ restriction upon the formation of corpo- 
rations, and they may be created by general or special law, 
in the discretion of the legislature. A proposed amend- 
ment to the constitution of Massachusetts, to the effect that 
^^ The Legislature shall not create corporations by special 
act, when the object of the incorporation is attainable by 
general laws," was recommended by the constitutional con- 
vention of 1858, and was submitted to and rejected by the 
people on November 14, 1863. Debates in Mass. Convenr 
tion. Vol 8, p. 714 ; Journal of the Mass. Convention^ pp. 
618-641. 

Date of taking effect of charters. — Unless otherwise 
therein specially provided, an act of incorporation takes 
effect throughout the commonwealth on the thirtieth day 
next after the day on which it is approved by the governor, 
or is otherwise passed and approved, or has the force of a 
law, conformably to the constitution. Jtev. LawSj c. 8, 

§1. 

Acceptance of special charter. — " All that is necessary 
to constitute a corporation aggregate is the grant of a fran- 
chise by the government, assented to by the grantees. In 
the case of the creation of a private corporation by special 
charter, indeed, an acceptance is ordinarily required in 
order to give it effect. AngeU <& Ames on Corporations, 
§§ 81, 82. But an act of the legislature, incorporating cer- 
tain persons who have applied for a charter, and their asso- 
ciates, may constitute the persons named a corporation at 
once without further action on their part, either in the ad- 
mission of associates, the choice of officers, or the division 
of the capital stock." Gray, J., in Hawes v. Anglo-Saxon 
Petroleum Oo.^ 101 Mass. 886, 893 ; Lincoln ^ Kennebec 
Bank v. Eichardson^ 1 Maine, 79. But an act in amend- 
ment of a charter, unless it is so provided therein, does 
not require a formal vote of acceptance. Bangor^ 0., ^ M. 
R. B. Co. V. Smithy 47 Maine, 84, 44. 

Proof of acceptance of charter, — The acceptance of a 
charter must be proved by the best evidence which it is in 
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the power of the party relying upon it to produce. The books 
of a corporation are tiie best evidence of its doings. If they 
haye not been kept, or are inaccessible to the party upon 
whom the affirmative lies, such acceptance may be proved 
by implication from the acts of the corporation. Coffin v. 
CollinSj 17 Maine, 440; Eudson v. Carman, 41 Maine, 84; 
Famsworth v. Lime Rock B. B. Co., 83 Maine, 440. 

Organization under special charter, — For a case in 
which it was held that a corporation created by special law 
was never legally organized so that it could maintain an 
action against a subscriber for stock, see Katama Land Co. 
V. Holley, 129 Mass. 540. 

SEcnoN 7. Organisation under genaral lawiL — Three or 
more persons may associate themselves by a written agree- 
ment of association with the intention of forming a corpo- 
ration under general laws for any lawful purpose which is 
not excluded by the provisions of section onejxcept^to buy 
and sell real estate or to distil or manufacture intoxicating 
liquors. Bev. Laws^ c. 110, §§ 4-14. 

Agreement of assoeicUion. — Organization by a written 
agreement of association is a condition precedent to the 
valid exercise of corporate rights, and such agreement 
takes the place of a charter or act of incorporation. Ulleg 
V. Union Tool Co,, 11 Gray, 139 ; Oregon Bailway Co. v. 
Oregonian Bailway Co., 130 U. S. 1; A%hbury v. Biche, 
L. R. 7 H. L. 663, 671. 

Beginning of corporate existence. — It has been stated 
that the manifest intent of the statute from which this sec- 
tion was derived is ^^ that a corporation shall exist at least 
as soon as the first meeting has been held and officers have 
been elected, if not immediately upon the signing of the 
fundamental articles of association, by which the intention 
of the associates to avail themselves of the privileges con- 
ferred by the legislature is manifested, the name of the 
corporation determined, the amount of capital stock fixed, 
and the place in which and the purpose for which the cor- 
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poration is established are specified." Eawe% t. Anglo^ 
Saxon Petroleum Co.y 101 Mass. 385, 895, and cases cited ; 
MerriekT. Reynolds Engine ^ Q-ovemor Oo.^ 101 Mass. 881. 
In view, howeTer, of the explicit provision in Section 12 of 
the act that ^^ the existence of every corporation which is 
not created by special law shall begin upon the filing of the 
articles of organization in the office of the secretary of the 
commonwealth," the filing of such articles is now a condi- 
tion precedent to the beginning of corporate existence. 

Who may become associates. — A husband and wife can- 
not be associates under the agreement of association, be- 
cause such an agreement is a contract as among the 
subscribers themselves, and a husband and wife cannot 
lawfully contract with each other. 1 Op. Atty. Gen. 47, 
An infant may be one of the associates. Nassau Phosphate 
Oo.j 2 Ch. Div. 610 ; eontraj Matter of Globe, etc. Associa- 
twn, 185 N.Y. 280,284. 

Incorporation under repealed statute. — An attempted 
incorporation of a company of the kind to which this act 
is applicable, under Revised Laws, co. 109, 110, after their 
repeal, would be ineffectual to create a corporation to which 
this act would apply, and it would be the duty of officers 
of the commonwealth not to recognize as having corporate 
existence a body of persons against whom it may be expe- 
dient for the commonwealth to proceed by qua warranto to 
oust them from the illegal enjoyment of corporate fran- 
chises. Op. Atty. Gen.y Aug. 7, 1902. 

Lau^fui purposes. — JRefining oil^ coal, etc. — A corporar 
tion which has been incorporated for the purpose of ^^ refin- 
ing oil, coal and other minerals " and '^ preparing them for 
use " is strictly a manufacturing corporation. Hdwes v. 
Anglo-Saxon Petroleum Co., 101 Mass. 885, 896. 

Ibid. — Manufacturing and selling coke, tar, ammonia^ 
gaSf etc. — An organization which is proposed to be incor- 
porated ** for the purpose of manufacturing and selling coke, 
tar, ammonia, gas and other producto of coal," but with no 
purpose or intent to engage in the business of distributing 
gas to the pnbliCi such limitation appearing in the agree- 
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ment of association, may incorporate under the provisions 
of this section. Op, Atty. Gen.j May 1, 1902. 

Ibid. — Sale of irUoxicating liquors. — Although, by the 
provisions of the statute, a corporation cannot be organized 
under the general laws for distilling or manufacturing in- 
toxicating liquors, yet a specially chartered domestic cor- 
poration or a foreign corporation may sell intoxicating 
liquors within the commonwealth if duly licensed so to do. 
Enterprise Bremng Co. v. Chrimej 178 Mass. 252 ; Op. Atty* 
Q-en., June 16, 1899, reversing previous opinion in 1 Op. 
Atty. Gen. 804. If corporations should be created by spe- 
cial law to buy and sell real estate or to distill or manu- 
facture intoxicating liquors, they would be controlled by, 
and be subject to, the provisions of this act. 

Ibid. — Dealing in stock and bonds. — The fact that a 
proposed corporation is to deal in bonds, stock, grain, 
petroleum, and other articles of a speculative nature is not 
a bar to its incorporation under the provisions of this 
section. 1 Op. Atty. Gen. 275. 

Unlawful purposes. — Insuring employment to registered 
employees. — A corporation is not entitled to be organized 
under this section if its purpose is to register employees and 
to provide employment for such as register if they are 
discharged or suspended. Such a purpose is an insurance 
business. 1 Op. Atty. Gen. 158. 

Statement of purposes. — A statement in the agreement 
of association that the corporation was organized for the 
purpose ^* of manufacturing and selling daguerreotype mat- 
tings and preservers, and all other goods, wares, merchan- 
dise, and articles, made of brass, silver, gold, iron or other 
metals, or any compounds thereof," was held to be suffi- 
ciently definite and distinct to satisfy a statute (Gen. Sts. 
c. 61, § 2) which required the purpose to be " distinctly and 
definitely specified.'* Bird v. Daggett, 97 Mass. 494. 

Section 8. Agreement of assooiation. — The agreement 
of association ^ shall state : — 

^ See Appendix, Form 2. 
2 
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(a) That the subscribers thereto associate themselves 
with the intention of forming a corporation. 

(() The corporate name assumed. 

((t) The location of the principal office of the corporation 
in the commonwealth, and elsewhere in the case of corpo- 
rations organized to do business wholly outside the com- 
monwealth. 

(<2) The purposes for which the corporation is formed 
and the nature of the business to be transacted. 

(e) The total amount of the capital stock of the corpora- 
tion, which shall not be less than one thousand dollars, to 
be authorized ; the par value of the shares, which shall not 
be less than five dollars ; the number of shares into which 
the capital stock is to be divided, and the restrictions, if 
any, imposed upon their transfer ; and, if there are to be 
two or more classes of stock, a description of the different 
classes and a statement of the terms on which thej are to 
be created and of the method of voting thereon. 

(/) Any other provisions not inconsistent with law for 
the conduct and regulation of the business of the corpora- 
tion, for its voluntary dissolution, or for limiting, defining 
or regulating the powers of the corporation, or of its direc- 
tors or stockholders, or any class of stockholders. 

{g) The subscriber or subscribers by whom the first 
meeting of the incorporators shall be called. 

(A) The names and residences of the incorporators and 
the amount of the stock subscribed for by each. Bev. 
Lawsy c. 110, § 15 ; /». 1902, c. 441. 

Section 9. Pint meetixig of incorporators, — notioe. — The 
first meeting of the incorporators of a corporation created 
by special law shall, unless such law otherwise provides, be 
called by a notice signed by a majority of the persons 
named in the act of incorporation ; and the first meeting 
of the incorporators of a corporation organized under gen- 
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eral laws shall be called bj a notice^ signed either by such 
subscriber to the agreement of association as may be desig- 
nated therein or by a majority of the subscribers to such 
agreement ; and such notice shall state the time, place and 
purposes of the meeting. A copy of such notice shall, 
seven days at least before the day appointed for the meet- 
ing, be given to each incorporator or left at his residence 
or usual place of business, or deposited in the post office, 
postage prepaid, and addressed to him at his residence or 
usual place of business, and another copy thereof, and an 
affidavit of one of the signers that the notice has been duly 
served, shall be recorded with the records of the corpora- 
tion. If all of the incorporators shall in writing, indorsed 
upon the agreement of association, or, in the case of a cor- 
poration created by special law, upon the charter or a certi- 
fied copy thereof, waive such notice and fix the time and 
place of the meeting, no notice shall be required. Bev. 
Lam, c. 109, §§ 18, 14 ; c. 110, § 17. 

Pagans hy whom meeting %haU he called. — The provi- 
sions of this section as to the persons by whom the first 
meeting of a corporation created by special law shall be 
called are in accordance with the provisions of St. 1855, 
0. 140 (Gen. Sts. c. 68, § 8; Pub. Sts. c. 105, § 9; Rev. 
Laws, c. 109, § 18). Explicit provision has also been made 
in this and the preceding section for calling the first meet- 
ing of a corporation organized under general laws. These 
provisions will obviate the inconveniences pointed out by 
Shaw, G. J., in Leehmere Bank v. Boynton, 11 Gush. 869, 
as likely to arise under an act which authorizes any one of 
the incorporators to call the first meeting, whereby several 
times and places therefor might be fixed, several meet- 
ings held, and several organizations effected by contending 
factions. 

The St 1855, c. 140, although enacted to avoid the diffi- 

1 See Appendix, Form 3. 
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culty of having two parties attempting to organize sepa- 
rately under the same charter, each claiming to be the 
corporation, is merely directory, and is designed to secure 
the rights conferred by the charter to those to whom it was 
granted among themselves, by providing an orderly method 
of organization. Newcomh v. Reed^ 12 Allen, 362; Wal- 
worth V. Bracketty 98 Mass. 98. But an organization to 
which all the members consent is valid, although they dis- 
regard the statutory requirements as to notice. Newcomb 
V. Reed^ uhi 9upra; Braintree Water Supply Co. v. Brain- 
tree, 146 Mass. 482, 488. See McOlinch v. SturgU^ 72 
Maine, 288, 296 ; Simpson v. Garland, 76 Maine, 203. 

In an earlier case, it was said that, under an act of in- 
corporation requiring the first meeting to be called by a 
majority of the incorporators, a call signed by one partner 
by the firm name, both partners being named in Uie act, 
could properly be considered as signed by each of them, 
the one who actually signed acting for the other. Chester 
GHass Co. V. Dewey ^ 16 Mass. 94. 

Section 10. Organisation, — election of ofi&oen. — At such 
first meeting, or at any adjournment thereof, the incorpora- 
tors shall organize by the choice, by ballot, of a temporary 
clerk, who shall be sworn, by the adoption of by-laws ^ and 
by the election in such manner as the by-laws may deter- 
mine of directors, of a treasurer, of a clerk and of such 
other officers as the by-laws may prescribe. The tempo- 
rary clerk shall make and attest a record of the proceed- 
ings^ until the clerk has been chosen and sworn, including 
a record of such choice and qualification. 

Extraterritorial organization unlawful. — A business cor- 
poration cannot be legally organized outside the limits of 
the commonwealth. 1 Op. Atty. Gen. 185 ; Miller v. JEwevy 
27 Maine, 609 ; Freeman v. Machias Water Power ^ Mill 
Co., 88 Maine, 848. 

1 See Appendix, Form 4. 
* See Appendix, Form 5. 
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First choice of officers. — The provisions relative to the 
manner of electing officers from which Section 18 is derived 
were said in Boston Acid Mfg. Co. v. Moving^ 16 Gray, 211, 
to be inapplicable to the first choice of officers bj subscrib- 
ers to the agreement of association. Nevertheless, the Pub. 
Sts. c. 106, § 20, and the Rev. Laws, c. 110, § 19, required 
such first choice to be made in the same manner as the 
regular annual elections. The provision in this section that 
the manner of the first election shall be such as the by-laws 
may determine was apparently made in accordance with 
the intimation of the court in the above-cited case. 

Section 11. ikrticles of organization. — A majority of the 
directors who are elected at such first meeting shall forth- 
with make, sign and make oath to articles ^ setting forth : — 

(a) A true copy of the agreement of association and the 
names of the subscribers thereto, or of the act of incorpora- 
tion, as the case may be. 

(() The date of the first meeting and of the successive 
adjournments thereof, if any. 

(js) The amount of capital stock then to be issued ; the 
amount thereof to be paid for in full in cash ; the amount 
thereof to be paid for in cash by instalments and the 
instalment to be paid before the corporation commences 
business ; and the amount thereof to be paid for in property. 
If such property consists in any part of real estate, its 
location, area and the amount of stock to be issued there- 
for shall be stated ; if any part of such property is personal, 
it shall be described in such detail as the commissioner of 
corporations may require, and the amount of stock to be 
issued therefor stated. If any part of the capital stock is 
issued for services or expenses, the nature of such services 
or expenses and the amount of stock which is issued there* 
for shall be clearly stated. 

1 See Appendix, Form 6. 
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(d) The name, residence and post office address of each 
of the officers of the corporation. 

The directors who sign such articles shall be jointly and 
severally liable to any stockholder of the corporation for 
actual damages caused by any statement therein which is 
false and which they know to be false. Bev. Law%^ c. 110, 
§§20,44. 

Estoppel hy falie statements. — The officers of a corpora- 
tion are estopped from setting up the falsity of any state- 
ments in the articles of organization to aid in defeating an 
action against the corporation. Dooley v. Cheshire Q-hiss 
Co.^ 15 Gray, 494. 

Knowledge of falsity. — Under statutes which subjected 
officers of a corporation to personal liability for making a 
false certificate '^ knowing it to be false," it was held that 
it must be made to appear that the statement was wilfully 
false ; that is, made intentionally with a purpose to deceive. 
Therefore, if when they signed the certificate they believed 
it to be true, or if a material fact had escaped their recol- 
lection, they would not be liable. Stebbins v. JEdmandSy 12 
Gray, 203; Felker v. Standard Tarn Co., 150 Mass. 264; 
Heard v. Pictorial Press, 182 Mass. 630; Intemation<U 
Paper Co. v. aa&etU Co., 182 Maiss. 578. 

Section 12. Certifloate of incorporation. — The articles 
of organization and the record of the first meeting of the 
incorporators shall be submitted to the commissioner of 
corporations, who shall examine them and who may require 
such amendment thereof or such additional information as 
he may consider necessary. If he finds that the articles 
conform to the provisions of the preceding sections relative 
to the organization of the corporation, he shall so certify 
and indorse his approval thereon. Thereupon, the articles 
shall, upon payment of the fee hereinafter provided, be 
filed in the office of the secretary of the commonwealth, 
who shall cause then^ and the indorsement thereon to be 
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recorded^ and, except in the case of a corporation created 
bj special law, shall thereupon issue a certificate of incor- 
poration in the following form : — 

COMMONWEALTH OF MASSACHUSBTTS. 

Be it known that whereas (the names of the subscribers to 
the agreement of association) have associated themselves with 
the intention of forming a corporation under the name of (the 
name of the corporation), for the purpose (the purpose declared 
in the agreement of association), with a capital stock of (the 
amount fixed in the agreement of association, with a statement 
of the several classes into which the stock is divided and their 
respective amounts, and of the method of paying for such stock, 
whether by cash in full, cash on instalments, property, or partly 
cash and partly property), and have complied with the provi- 
sions of the statutes of this commonwealth in such case made 
and provided, as appears fh>m the articles of organization of said 
corporation, duly approved by the commissioner of corporations 
and recorded in this office : now, therefore, I (the name of the 
secretary), secretary of the commonwealth of Massachusetts, do 
hereby certify that said (the names of the subscribers to the 
agreement of association), their associates and successors, are 
legally organized and established as, and are hereby made, an 
existing corporation under the name of (name of the corpora- 
tion), with the powers, rights and privileges, and subject to the 
limitations, duties and restrictions, which by law appertain 
thereto. 

Witness my official signature hereunto subscribed, and the 
great seal of the commonwealth of Massachusetts hereunto 
affixed, this day of in the year (the date 

of ffiing of the articles of organization). 

The secretary shall sign the certificate of incorporation 
and cause the great seal of the commonwealth to be thereto 
affixed, and such certificate shall have the force and e£Fect 
of a special charter. The existence of every corporation 
which is not created by special law shall begin upon the 
filing of the articles of organization in the office of the secre- 
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tary of the commonwealth. The secretary of the common- 
wealth shall also cause a record of the certificate of incor- 
poration to be made, and such certificate, or such record, or 
a certified copy thereof, shall be conclusive evidence of the 
existence of such corporation. Hev. Laws, c. 110, § 20. 

Nature of charter. — The charter of a corporation is a 
contract between the corporation and each of its stock- 
holders, and neither the directors nor a majority of the 
stockholders can bind a minority of the stockholders with- 
out their consent in any matter which is not expressly or 
impliedly authorized by the charter. Byrne v. Schuyler 
Electric Mfg. Co., 65 Conn. 836. 

Beginning of corporate existence. — The provision in this 
section defining the time when corporate existence of cor- 
porations organized under general laws shall begin is new 
in this commonwealth. Under the earlier statutes, it was 
held that corporate existence began at least as soon as the 
first meeting had been held and officers had been elected, 
if not immediately upon the signing of the fundamental 
articles or agreement of association, Hawes y. Anglo-Saxon 
Petroleum Co., 101 Mass. 886, 890 ; and that the filing of 
the certificate of organization required by Gren. Sts. c. 61, 
§ 8 (St. 1870, c. 224, § 11 ; Pub. Sts. c. 106, § 21 ; Rev. 
Laws, c. 110, § 20), was not such a condition precedent to 
corporate existence that a failure to file it was a defence 
to an action against the corporation by a creditor, iifer- 
rick V. Ret/nolds Engine ^ Q-overnor Oo.^ 101 Mass. 881. 

Liahility of subscribers upon d^ective organization. — 
Subscribers to stock of a supposed corporation which, by 
reason of a defective organization, has no legal corporate 
existence, do not thereby become liable as stockholders. 
Fay V. NobUy 7 Cush. 188 ; Ward v. Brigham, 127 Mass. 24. 
See Perry v. Hale, 143 Mass. 640. 

Section 18. By-laws. — Every corporation may deter- 
mine by its by-laws^ the time and place of holding and 

^ See Appendix, Form 4. 
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tbe manner of condacting its meetings, and, in accordance 
with the provisions of section eighteen, of electing its 
officers, the powers, duties and tenure of its officers, the 
number of its directors, the number of stockholders and 
of directors necessary to constitute a quorum, the manner 
of calling regular and special meetings of the directors, 
the expediency of providing for an executive committee, 
the number of members thereof, and the duties which may 
be delegated to it^ the method of making demand for pay- 
ment of subscriptions to its capital stock, the conditions 
under which a new certificate of stock may be issued in 
place of a certificate which is alleged to have been lost or 
destroyed, the method in general of transacting its busi- 
ness and the manner by which the by-laws may be altered, 
amended or repealed. Bev. LaivSj c. 110, § 26. 

Extent of power to make by-laws. — The provisions of this 
section are not restrictive but directory, and corporations 
may make by-laws upon other subjects than those herein 
enumerated. Davis v. Proprietors of Meeting House in 
Lowell, 8 Met 821, 825. 

Reasonableness of by-laws. — A by-law which is made 
in pursuance of express authority therefor must be lawful 
and reasonable ; and if it is inconsistent with the common 
law or with the statutes, as by imposing a liability at law 
on subscribers to stock for unpaid subscriptions, it is 
void. Kennebee ^ Portland R* R. Co. v. Kendall, 81 
Maine, 470. 

Scope and validity. — A corporation cannot by a by-law 
create a personal liability of stockholders or officers for 
the debts of the corporation other than that imposed by 
statute. Trustees of Free Schools in Andover v. Flinty 
13 Met 589. 

Ibid. — Persons who deal with a corporation which is 
subject to the provisions of this act are not bound by the 
powers of the officers, which are specifically enumerated 
in the by-laws ; but, as against third persons, such officers 
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shall be taken to have the authority which their designa- 
tions ordinarily imply. Fay v. NolU^ 12 Gush. 1. 

Ibid. — A by-law which is void in part, because illegal, 
is not thereby made wholly void. It is no more true of 
by-laws than of statutes and contracts, that, if one part is 
void, the whole is necessarily void. ArneAury v. Bawditeh 
Mutual Fire Im. Co.^ 6 Gray, 696. 

Bestrietians an transfer of stock. — A by-law of a foreign 
corporation which prohibited the transfer of stock of the 
corporation unless the stockholder should first offer in 
writing to sell the stock to the board of directors upon the 
same terms and for the same price as shall have been 
offered by the prospective purchaser, was held not to be 
against public policy and void in this commonwealth, at 
least as between the corporation and the transferee. Bar^ 
rett V. Einffy 181 Mass. 476. It was said in that case, cit- 
ing as authority therefor Neto England Trust Co. v. Abbott^ 
162 Mass. 148, that, under the law of Massachusetts, such 
stipulations, considered as a contract between the corpora- 
tion and the stockholder, undoubtedly would be lawful ; and 
it was further observed that, in Price v. Minot^ 107 Mass. 
49, 60, no doubt was thrown on the validity of a by-law 
which provided that no stock should be transferred by anj 
shareholder unless it should first have been offered to the 
corporation itself at par. 

Section 14. Imie of stock. — Capital stock may be 
issued for cash, property, tangible or intangible, services 
or expenses. Stock which is issued for cash may be paid 
for in full before it is issued or by instalments. If it is 
paid for by instalments, the stock certificate shall be legiblj 

stamped with the words ^^ per cent paid up, balance 

payable [stating manner and time of payment] and 

shares subject to forfeiture if unpaid '\ the proportion and 
terms of payment being stated to agree with the facts ; 
and, as each instalment is demanded and paid, the certifi- 
cate shall be stamped accordingly, f Stock may be issued 
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subsequent to the issue of stock certified by the articles of 
organization if a certificate ^ is prepared within thirty days 
after the date when the issue of such additional stock has 
been authorized,/ and is signed and sworn to by the presi- 
dent, treasurer and a majority of the directors setting 
forth: — (a) the total amount of capital stock authorized; 
(b) the amount of stock already issued for cash payable by 
instalments and the amount paid thereon ; also the amount 
of full paid stock already issued for cash, property, services 
or expenses; (c) the amount of additional stock to be 
issued for cash, property, services or expenses respectively ; 
(d) a description of said property, and a statement of the 
nature of said services or expenses, in the manner required 
by the provisions of section eleven. Such certificate shall 
be submitted to the commissioner of corporations, who shall 
examine it in the same manner as the original articles of 
organization. If he finds that it conforms to the require- 
ments of law, he shall so certify and indorse his approval 
thereon, and it shall thereupon be filed in the office of the 
secretary of the commonwealth who, upon payment of the 
fee hereinafter provided, shall cause it and the indorse- 
ment thereon to be recorded.'^ No issue of stock subse- 
quent to the isi^ue of stock certified by the articles of 
organization shall be lawful until said certificate shall 
have been filed in the office of the secretary of the com- 
monwealth as aforesaid. No stock shall be at any time 
issued unless the cash, so far as due, or the property, 
services or expenses for which it was authorized to be 
issued has been actually received or incurred by, or con- 
Teyed or rendered to, the corporation ; and the president, 
treasurer and directors shall be jointly and severally lia- 
ble to any stockholder of the corporation for actual dam- 
ages caused to him by such issue. 

^ See Appendix, Form 7. 
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Patent rights as property/, — In Wilson v. Afartin-Wilson 
Fire Alarm Co.^ 149 Mass. 24, it was said that ^^ the rights 
secured by letters patent of the United States exist in 
Massachusetts in the same manner as in Maine, or in the 
rest of the United States. They are intangible property, 
and, so far as they have any situs^ it is that of the residence 
or domicil of the owner.'* It was accordingly held that 
under St. 1884, c. 285, relative to equitable attachment 
(re-enacted in Rev. Laws, c. 169, § 8, cl. 7 ; St. 1902, c. 544, 
§ 28), the interest of a foreign corporation in letters patent 
could be reached and applied here in payment of a debt. 

Issue of unpaid stock void. — A promise to give to a 
subscriber for stock a certain number of shares free of 
cost, although made to induce him to become a subscriber 
and to influence others to become subscribers, gives to 
him a secret advantage over other subscribers, and is void. 
Mekerson v. English, 142 Mass. 267, 272. 

Section 15. Payment of sulMoriptLons to stock. — If, by the 
provisions of the articles of organization, capital stock 
which is issued for cash is to be paid for in full before it 
is issued, the directors may require payment of the sub- 
scriptions therefor in such proportions and at such times 
and places as they deem proper by making demand ^ there- 
for according to the by-laws, or, in default of such by-law, 
by a notice mailed to each subscriber at least seven days 
before such subscription is payable. If the subscriber re- 
fuses or neglects to pay the amount so demanded for thirty 
days after the time limited in such notice for payment, his 
rights^ of subscription may be sold by public auction by 
the treasurer of the corporation who, out of the proceeds 
of such sale, shall pay to the corporation the amount then 
due from such subscriber with interest and incidental 
charges, first giving notice^ by mail to snch subscriber, 

1 See Appendix, Form 8. 

* See Appendix, Form 9. 

* See Appendix, Form 10. 
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not less than ten days prior to such sale, of the time and 
place appointed therefor and of the amount due and pay- 
able by him. Upon the sale of such rights as aforesaid, 
the directors shall give to the purchaser a certificate 
thereof. If the rights of such subscriber do not sell for an 
amount sufficient to pay the amount due from him with 
interest and charges of sale, he shall be liable to the cor- 
poration in an action at law for the deficiency ; if they sell 
for more, he shall he entitled to the surplus. At the ex- 
piration of thirty days after the time limited for payment 
as aforesaid, the directors may waive their right to offer 
such rights for sale, and may elect to proceed by an action 
at law against such delinquent subscriber to recover all 
amounts due and payable by him with interest If said 
rights are not sold at said auction, or if a judgment ren- 
dered in an action against a subscriber remains unsatisfied 
for thirty days, all amounts previously paid by him shall 
be forfeited to the corporation. Bev. Lawi^ c. 110, §§ 40, 
41, 42. 

Effect of miiseriptians for stock. — An agreement in 
writing to take and pay for stock in a proposed corpora- 
tion is an offer which, after the organization of the cor- 
poration and its acceptance of the offer, becomes a binding 
contract. Kennebec ^ Portland JR. jB. Oo. v. Palmer, 84 
Maine, 866 ; Penobscot R, R, Co. v. Dummer, 40 Maine, 
172; Starr ett v. Rockland Fire ^ Marine Ins. Co., 65 
Maine, 374 ; Skowhegan ^ Athens R. R. Co. v. Kinsman, 
77 Maine, 870. 

Ibid. — Withdrawal of subscription to stock of unorganized 
company. — A subscriber to the capital stock of an unor- 
ganized corporation may withdraw his subscription at any 
time before the corporation is organized and his subscrip- 
tion accepted ; for, until then, it is not a completed con- 
tract. Hudson Real Estate Co. v. Tower, 156 Mass. 82 ; 
8. c. 161 Mass. 10 ; Bryant's Pond Steam Mill Co. v. Felt, 
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87 Maine, 2S4 ; Muney Tractum Engine Co. y. Qreeny 148 
Penn. St. 269. 

Ibid. — 8yi%eripti(m% as affected hy charter aUeratione. — 
Sabscriptions to the capital stock of corporations created 
by special law will not be defeated by a subsequent amend- 
ment of the charter. The stockholders will be regarded as 
assenting to the change. Agricultural Branch It. R. Co.r. 
Winchester^ 18 Allen, 29. 

Demand far payment of etibscriptions. — Bequisitee, — 
If the amount of the capital stock and the number of 
shares are fixed by the act of incorporation, by the articles 
of agreement, or by any vote or by-law passed conformably 
thereto, no assessment or demand for instalments can law- 
fully be made on the share of any subscriber until the whole 
number of shares has been taken. Stoneham Branch B. B. 
Co, V. Qouldj 2 Gray, 277. 

Ibid. — Validity of demand. — A demand for subscrip- 
tions which is made by directors who have been illegally 
elected cannot be enforced. People's Ins. Co. v. Westcottj 
14 Gray, 440. 

Necessity of demand conclusive on stockholders. — The 
wisdom or necessity of a demand for the payment of an 
instalment, if it is within the power of the corporation or 
of the directors to make it, cannot be controverted by the 
stockholders, at any rate in the absence of fraud. AngU^ 
American Landj etc. Co. y. Byer^ 181 Mass. 698. 

Notice of sale. — Bequisites. — - A notice that shares of 
stock would be sold for non-payment of subscriptions on a 
day fixed and by a designated auctioneer, who, for many 
years, had been an auctioneer in the place at which the 
notice bore date, was held to be insufficient because it 
omitted to state the place of sale. Lexington ^ West 
Cambridge B. B. Co. v. Staples^ 5 Gray, 520. 

Liability at law of subscribers to stock. — Before the pas- 
sage of this act, it was well settled, both in Massachusetts 
and in Maine, that a subscription for shares of stock in 
such a corporation as is subject to the provisions of the 
act subjected the subscriber to those liabilities only which 
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were imposed by the statate under which the corporation 
was organized ; and that, if a subscriber had not expressly 
promised to pay for his subscription, no such promise could 
be implied, so as to enable the corporation to maintain an 
action against him personally for the amount of the sub- 
scription, or any part thereof. Mechanics^ Foundry f Ma- 
chine Co. y. HaUj 121 Mass. 272, and cases cited ; Belfast 
^ Moosehead R. B. Co. v. Moore, 60 Maine, 561 ; Same v. 
OoUrell, 66 Maine, 185 ; Kennelec ^ Portland R. B. Co. 
y. KendaUj 81 Maine, 470. By the express proyisions of 
Section 15 of the act, howeyer, a delinquent subscriber is 
made liable to the corporation in an action at law either 
before or after a sale of his rights, at the election of the 
directors. Reference is therefore made here only to such 
decisions as are based upon an express agreement of a 
subscriber to pay for his stock, or upon statutes goyern- 
ing other classes of corporations which imposed such per- 
sonal liability. 

Conditions precedent to maintenance of action. — All con- 
ditions, as to notice and other formalities, required by stat- 
ute, or by the by-laws, must be obseryed by the corporation 
before it can maintain an action to enforce payments of 
subscriptions for stock. Orosse Isle Hotel Co. y. PAnsom 
Hxrs.j 42 N. J. Law, 10. 

Ibid. — Promise must he to corporation. — An agreement 
in writing, made after the incorporation of the plaintiff 
company by special law, ^^ to pay the sums set against our 
respectiye names, to such persons as shall be authorized to 
receiye the same, for the establishment and support of a 
new ferry . . • the same to be represented by the certifi- 
cates of stock to be created by the company hereafter to 
be organized," was held not to be enforceable, because, no 
promise haying been made to the company by its corporate 
name, or by any other, or to any person for its use, it could 
not sue upon it Peoples Perry Co. y. Balch^ 8 Gray, 803, 
810. 

Ihid. — Division of capital stock into shares. — In an 
action to enforce the payment of assessments or subscrip- 
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tions to the capital stock of a railroad corporation, brought 
under the Bev. Sts. c. 39, § 53, which imposed a personal 
liability on the subscriber, it was held that, inasmuch as 
the charter provided that ^Hhe capital stock of the said 
company shall consist of not more than thirty-five thousand 
shares, the number of which shall from time to time be 
determined by the directors thereof," the assessments were 
void and could not be enforced, because the directors had 
not, previous to laying them, fixed and determined the 
number of shares of which, for the time being, the capital 
stock should consist. Troy ^ Oreenfield R. R. Oo, v. Neuh 
ton, 8 Gray, 596 ; Worcester f Nashua R. R. Co. v. HindSj 
8 Gush. 110. If, however, a charter containing such a 
provision also provides that the corporation should com- 
mence the construction of its road when a ^ven number 
of shares are subscribed, an assessment is valid if, before 
it is laid, the requisite number of shares has been sub- 
scribed and the directors have voted to close the sub- 
scription books. Lexington ^ West Cambridge R. R. Co. v. 
Chandler, 18 Met. 811. 

Actions to recover subscription. — Parties plaintiff. — 
Upon a contract in writing whereby the subscribers agree 
" to and with each other " to form a corporation and to 
^^pay to the treasurer" thereof the amount set against 
their respective names, the corporation, after it is organ- 
ized, is the proper party to bring an action against a sub- 
scriber who, upon the allotment to him of the shares for 
which he subscribed, refuses to pay therefor. Athol Mime 
Sail Co. V. Carey, 116 Mass. 471. 

Ibid. — Pleading. — An action which is brought to re- 
cover the deficiency remaining after a sale of shares in a 
railroad company for the non-payment of assessments is 
not brought upon the contract of subscription to recover 
the assessments, but it is a statutory action brought to 
recover the deficiency after such sale, and it is therefore 
unnecessary to set forth the contract of subscription under 
St 1852, c. 812, § 2, cl. 9 (Rev. Laws, c. 178, § 2, cl. 10). 
Troy f Oreenfield R. R. Co. v. Newton, 1 Gray, 644; 
Amherst f Belchertown R. R. Co. v. Watson, 4 Gray, 61. 
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Ihid. — Statutes of limitation. — Statutes of limitation 
do not begin to run as against subscriptions to stock, pay- 
able as called for, until a call or its equivalent has been 
made; and, when an assessment to pay debts has been 
made, subscribers cannot object that the corporate duty in 
this regard had not been earlier discharged. Hawkins y. 
aiennj 181 U. S. 819. 

Ibid. — In the case of the insolyency of corporations, 
the statutes of limitation do not begin to run against its 
stockholders for unpaid stock subscriptions until the date 
when the deficiency of the corporate assets to pay the cor- 
porate debts is determined. Sale y. Ouehmanj 96 Maine, 
148. 

When an action at law wUlnot lie. — An action will not lie 
against a subscriber for shares to capital stock which is ^^ to 
be in four hundred shares of one hundred dollars each," if, 
by the terms of the subscription of another subscriber, he 
is to pay for his stock in the stock of another corporation 
whose shares are below par. West Springfield Bridge r. 
Chapin, 6 Gush. 50. If, after a subscriber for stock in a 
railroad corporation has refused to pay assessments, the 
corporation procures subscriptions from other persons to 
the full amount of the capital stock, it cannot sell the 
shares of such subscriber and sue him for the difference 
between the assessment and the amount for which the 
shares were sold. Athol ^ Enfield JR. B. Co. y. Prescottj 
110 Mass. 218. 

Bescission of subscription and forfeiture of stock. — For a 
case as to the rescission and cancellation by the officers of 
a corporation of a subscription for stock, and a declaration 
of its forfeiture because of an unreasonable delay by the 
subscriber in making payment for it, see Perkins y. Union 
Button Hole ^ Ernbroidery Machine Co.^ 12 Allen, 278. 

Recovery hack of suhseriptians. — If a person is induced 
by the fraudulent representations of a promoter of a corpo- 
ration to subscribe for its stock, and pays his subscription 
to the treasurer, he cannot, by rescinding the contract, 
maintain an action against the other shareholders for the 

8 
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recovery of the money so paid, although the incorporation 
is invalid and they are partners. His remedy, if any, is 
by an action of tort against the person who practised the 
fraud upon him. Perry v. HijUe^ 148 Mass. 540. 

Remedy of purchaser for reftisal of stock certificate. — 
Mandamus will not lie upon the petition of a purchaser of 
shares in a railroad corporation at a sale for the non-pay- 
ment of an assessment thereon to compel the officers to 
make a transfer thereof on the books of the corporation 
and to issue a certificate to him, for he has an adequate 
and complete remedy by action for damages. Stachpole v. 
Seymoury 127 Mass. 104 ; Murray v. StevenSj 110 Mass. 95. 

Section 16. Payment of stock by instalmenti. — If stock is 
issued payable by instalments, the directors may require 
the payment of subscriptions for stock in such proportions 
and at such times and places as they deem proper, by 
making demand ^ therefor according to the by-laws and by 
a notice^ mailed to each stockholder at least two weeks 
before any instalment is payable. If a stockholder neglects 
to pay an instalment for thirty days after the time limited 
in such notice for payment, the treasurer of the corpora- 
tion may sell such stockholder's shares by public auction, 
and, out of the proceeds of such sale, shall pay to the cor- 
poration all instalments then due from such stockholder 
with interest and incidental charges. A notice stating the 
time and place of such sale and the amount of the instal- 
ment due and payable and also the number of the certifi- 
cate and number of shares of stock thus oGFered for sale 
shall be sent by the treasurer by mail not less than ten 
days prior to such sale to such stockholder and also to the 
person who originally subscribed to the said delinquent 
stock. Upon the sale of such stock as aforesaid, the direc- 
tors shall transfer the shares so sold to the purchaser, who 

^ See Appendix, Form 11. 
* See Appendix, Form 12. 
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shall be entitled to a certificate therefor ; and thereapon, 
the outstanding certificate shall be void. The balance of 
the proceeds of such sale shall be held by the corporation 
for such stockholder, his representatives or assigns, and be 
paid to him or them at any time upon surrender and de- 
livery to the corporation of his certificate. If no person 
offers an amount sufficient to pay all instalments due upon 
such stock with interest and incidental charges, it shall 
not be sold, but the delinquent stockholder shall be liable 
to the corporation in an action at law for such instalments, 
interest and incidental charges, and if a judgment rendered 
in such action remains unsatisfied for thirty days, the 
original subscriber shall be so liable. Instead of offering 
such stock for sale, the directors, at the expiration of the 
time limited in the notice for payment of such instalments, 
may proceed by an action at law against the delinquent 
stockholder, and, if a judgment rendered against him in 
such action remains unsatisfied for thkty days, against 
the original subscriber, for the recovery of such instal- 
ments, interest and incidental charges. The delinquent 
stockholder or the original subscriber, as the case may be, 
upon the payment of such instalments, interest and inci- 
dental charges, or of the judgment therefor, shall be enti- 
tled to a certificate of the stock, so stamped as to indicate 
the payments made, and, thereupon, the original certificate 
for such stock shall be void. If a judgment rendered in an 
action against the original subscriber remains unsatisfied 
for thirty days, said stock shall be forfeited to the corpo- 
ration, an entry of transfer to it shall be made on its 
books, and, thereupon, the original certificate shall be void. 
While the stock remains the property of the corporation, 
no dividends shall be declared nor instalments paid upon 
it; but it shall remain subject to the control of the cor. 
poration according to its by-laws. 
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Liability of original subscriber. — It seems that, even if 
there were no statatory provision to that effect, the origi- 
nal subscriber would be held liable at common law for hia 
original subscription notwithstanding the transfer of his 
shares. ^' The subscription to the stock and the accept- 
ance of a certificate for the shares constitute a contract 
between the subscriber and the company, by which the 
subscriber engages to pay the remaining instalment on 
demand by the corporation. From this agreement the 
subscriber cannot recede without the assent of the com- 
pany. He may transfer his stock without consent of the 
company, and thereby vest in the purchaser his right to 
the shares, and as between himself and such purchaser 
cast upon the latter the obligation to pay him such instal- 
ments as are called upon the stock, but the subscriber can- 
not thereby impair or affect the contract rights of the 
company. His liability to the company cannot thereby 
become extinguished.*' Van Stckel, J., in Hood r. Me- 
Nauffhtofij 54 N. J. Law, 425, 428. But, as between a 
vendor of stock, who does not appear to have been an 
original subscriber, and his vendee, the latter is liable 
for an assessment laid after the sale, although neither 
at the time of the sale or of the making of the assess- 
ment had certificates of stock been issued by the corpora- 
tion. Brigham v. Meady 10 Allen, 245. 

OFFICERS. 

SKonoN 17. (Mkera — The business of every corporation 
shall be managed and conducted by a president, a board of 
not less than three directors, a clerk, a treasurer and such 
other o£Scer8 and such agents as the corporation by its by- 
laws shall authorize. Bev. Latvs^ c. 110, § 22. 

Who are officers. — Whether those who are called officers 
of a corporation are in fact such, or are merely agents, 
qucere ; but, in general, officers of a corporation are such 
officers as are necessary to the carrying on of its corporate 
existepce. An attorney is not necessarily an officer of a 
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corporation, and is not made so bj a by-law whicb provides 
that he shall be. Op. Atty. Qen.y Nov. 10, 1900. 

IneompatibUUtf of offices. — Unless the statutes or by- 
laws otherwise provide, the same person may be treasurer 
and director. Sargent v. Webster^ 18 Met. 497. 

Authority^ how shoton. — The authority of an agent of a 
corporation need not be proved by any record or by any 
writing, but may be shown by acts and by the general 
course of business. Warren v. Oeean Ins. Co., 16 Maine, 
489 ; Badger v. Bank of Cumherland, 26 Maine, 428, 486 ; 
Trundy v. Farrar, 82 Maine, 225. 

Batificatwn of unauthorized acts of agent. — The un- 
authorized act of an agent of a corporation may be ratified 
by its board of directors. It is not necessary, however, 
that a formal vote of ratification should be passed, but it 
must be shovm that the officers who had the power to 
authorize the act knew of it, and adopted it as a valid act 
of the corporation, although they passed no formal vote. 
Murray v. Nelson Lumber Co., 148 Mass. 250. See also 
BirSpool Sewing Machine Co. v. Acme Mffg. Co., 158 Mass. 
404. 

Section 18. Eleetion of oflleen. — The directors, the 
treasurer, the clerk and such other officers as the by-laws 
may prescribe shall be elected annually by the stockholders 
by ballot, and the president shall be elected annually by 
and from the board of directors. Every director, unless the 
by-laws otherwise provide, shall be a stockholder. The 
treasurer may be required to give a bond for the faithful 
performance of his duty in such sum and with such sureties 
as the by-laws may prescribe. The clerk, who shall be a 
resident of this commonwealth, shall be sworn and shall 
record all votes of the corporation in a book to be kept for 
that purpose. Every corporation may, by its articles of 
organization or by an amendment to such articles ^ adopted 
as hereinafter provided, divide its directors into classes 
^ See App^dix, Fonn 18. 
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and prescribe the tenure of office of the Beveral classes ; 
but no class shall be elected for a shorter period than one 
year or for a longer period than five years, and the term of 
office of at least one class shall expire in each year. Except 
as herein otherwise provided, the officers of a corporation 
shall hold office for one year and until their successors are 
chosen and qualified. The manner of choosing or of ap- 
pointing all other agents and officers and of filling all 
vacancies shall be prescribed by the by-laws, and, in default 
of such by-law, vacancies may be filled by the board of 
directors. Eev. Lam, c. 110, §§ 22-24. 

Effect and scope of statute. — The provisions of this 
section relative to the manner of electing officers are said 
to be inapplicable to the first choice of officers by subscribers 
to the agreement of association. Boston Acid Mfg. Co. v. 
Morinff, 16 Gray, 211. And although by Pub. Sts. c. 106, 
§ 20 (Rev. Laws, c. 110, § 19), such first choice was re- 
quired to be made in the same manner as the regular 
annual elections, this act, by Section 10, authorizes the 
first choice of officers to be made ^' in such manner as the 
by-laws may determine." 

Ibid. — Statute merely directory. — The provisions relar 
tive to the election of officers are merely directory, and a 
neglect to comply therewith does not cause a forfeiture of 
corporate rights and privileges or effect a dissolution of the 
corporation. Knowlton v. Ackleyj 8 Cush. 98. 

Election by minority of stockholders. — Under a by-law 
which provides that ^'no business shall be transacted at 
any meeting of the stockholders unless a majority of the 
stock is represented, except to organize the meeting and 
adjourn to some future time,'' an election of directors at a 
meeting at which less than a majority of the stock is repr^ 
sented is void, and the old board of directors will continue 
in office by virtue of the by-laws of the company. Mis- 
vjorth Woolen Mfg. Co. v. Faunce, 79 Maine, 440. 

Delegation of election unlawful. — The election of officers 
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is a corporate function which cannot be delegated by a by- 
law, except by express statutory authority. Of. Atty. Qen.j 
Nov- 10, 1900. 

Qualificat%<yM of director. — Under the English Com- 
panies Act, it was held that if directors were required to 
be stockholders for a certain period prior to their election, 
the election of a person who was not a stockholder was 
void, and the subsequent acquisition of stock did not cure 
the invalidity of the election. Barbers Case, L. B. 5 Gh« 
Div. 968 ; Jenner'% Casey L. B. 7 Ch. Div. 182. 

Illegal increase of directors. — If the by-laws of a corpo- 
ration provide that the annual meeting shall be held in 
January, that the powers of the company shall be vested 
in twelve or more directors, and that five directors shall 
constitute a quorum, the election of seven additional direc- 
tors at a special meeting of stockholders held in June ^* for 
the purpose of making alterations in the by-laws, and for 
the transaction of such other business as may come before 
them," at which the by-laws were altered by making four 
directors a quorum instead of five, is void, and an assess- 
ment made at a meeting of the board of directors at which 
only the additional directors so chosen were present cannot 
be enforced. People^s Mut. Ins. Co. v. Tfestcotly 14 Gray, 
440. 

Bond of treasurer. — The giving of a bond by the treas- 
urer is not, even under a statute which requires that he 
shall give a bond, a condition precedent to the organization 
of a corporation or of its right to sue. Boston Acid Mfg. 
Co, V. Moringj 15 Gray, 211. 

Ibid. — Suit against defaultirhg treasurer. — A treasurer 
who holds money of a corporation is bound to keep it dis- 
tinct, and if he appropriates it and makes himself a debtor 
by wrong instead of an agent, he may be sued by the cor- 
poration at once, whether his office continues or not. 
Marlborough Association v. Peters^ 179 Mass. 61. 

Ibid. — Liability of sureties. — The sureties on the bond 
of a treasurer are bound only for the year for which he 
was chosen, and for such further reasonable time as may 
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be sufficient for the election and qualification of his suc- 
cessor, and no longer, although the corporation may fail 
to choose a successor. (Jhelmrford Co. y. Dernare^ty 7 
Gray, 1. 

Competency of records. — The records of a corporation 
are competent evidence of its proceedings if verified by the 
oath of the clerk of the corporation at the trial, although 
the clerk, when elected, had not been sworn in accordance 
with the statute. Stebbins v. Merritt^ 10 Gush. 27. 

Officers holding over. — The provision for officers hold- 
ing over until their successors are elected does not pre- 
vent the termination of an office by mutual understanding 
before a permanent successor is appointed. Marlborotiigh 
Association v. Peters^ 179 Mass. 61. An officer who is 
re-elected continues in office under the former election 
until he has duly qualified under the new election. Hast- 
ings V. Blue HiU Turnpike Corporation^ 9 Pick. 79. 

Vacancies in board of directors. — The offices created 
by an amendment to the by-laws increasing the number of 
directors are not vacancies within the meaning of the 
statute, but such additional directors must be elected by 
the stockholders. In re A. A. Qriffing Iron Co,y 63 N. J. 
Law, 168, 

Bemedy against usurping officers. — Mandamus will lie, 
upon the petition of a manufacturing corporation, to com- 
pel the surrender to its lawful officers of its books and 
papers pertaining to their offices which are held by 
persons who are actually but unlawfully exercising the 
functions of those offices under a claim of right, having 
usurped them under the choice of a minority of the stock- 
holders by the use of illegal votes. American Railway^ 
Frog Co. v. Haven^ 101 Mass. 898. 

Section 19. Powers of boaid of directory — execmtive oom- 
mittee. — The board of directors may exercise all of the 
powers of the corporation, except such as are conferred by 
law, or by the by-laws of the corporation, upon the stock- 
holders. A corporation may, by its by-laws, provide for 
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an ezecative committee to be elected from and by its board 
of directors. To sach committee may be delegated the 
management of the current and ordinary business of the 
corporation, and such other duties as the by-laws may 
prescribe. 

Delegation of powers of directors. — The observations 
of Shaw, C. J., relative to the power of bank directors to 
delegate their authority, are applicable to directors of other 
classes of corporations. He says : ^^ A board of directors 
of the banks of Massachusetts is a body recognized by law. 
By the by-laws of these corporations, and by a usage, so 
general and uniform as to be regarded as part of the law of 
the land, they have the general superintendence and active 
management of all the concerns of the bank, and consti- 
tute, to all purposes of dealing with others, the corporation. 
We think they do not exercise a delegated authority in the 
sense in which the rule applies to agents and attorneys, 
who exercise the powers especially conferred on them and 
no others. We think, therefore, that a board of directors 
may delegate an authority to a committee of their own 
number, to alienate or mortgage real estate; that an 
authority to convey necessarily implies an authority to 
execute suitable and proper instruments for that purpose ; 
and, in case of a corporation, to affix the corporate seal 
to an instrument requiring it." Burrill v. Nahant Bankj 
2 Met. 163, 166. 

Hxecutive committee. — Powers. — In the absence of ex- 
press legislative sanction, the practice, demanded by the 
necessities of business, of permitting a board of directors 
to delegate matters of current and ordinary business to 
an executive committee, has become general and is recog- 
nized by the courts. In Metropolitan Telephone Co. v. 
Domestic Telegraph Co.j 44 N. J. Eq. 568, although the 
court was not called upon to define the limits of the 
powers of an executive committee, it recognized the rule 
that directors may delegate authority in the following 
language (p. 672): ^<It would intolerably restrict the 
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operations of a great railroad or manofactnring corpora- 
tion, if every contract of employment of its workmen or of 
sale of manufactured articles must be made directly by 
the directors. The universal practice is to commit such 
matters of current and ordinary business to committees, 
superintendents, and clerks. With respect to such busi- 
ness, it may be said that authority to bind the company 
may be delegated, because it has not been confided to the 
personal judgment and discretion of the directors." See 
also Hoyt v. Thompson's JEcV, 19 N. Y. 207 ; Sheridan 
Electric lAgU Co. v. Chatham Nat Bank^ 127 N. Y. 
517, 522- 

Ibid. — It is not necessary that the powers of an execu- 
tive committee should be definitely determined. If it is 
charged with the general duty of arranging the details of 
a new building, a jury is justified in finding, from the 
knowledge and acquiescence of a board of directors, that 
the committee acted within the scope of its authority 
in making an oral agreement varying the terms of the 
notice to bidders. McNeil v. Boston Chamber of Commerce^ 
154 Mass. 277. 

Proxy voting by directors urdawfyi. — Directors cannot 
vote by proxy. Be Portuguese^ etc. Co., L. R. 42 Ch. D. 
160 ; Perry v. Tuscaloosa^ etc. Co.y 93 Ala. 864; Op. AUy. 
Q-en.y May 27, 1901. 

MEETINOS. 

Section 20. Heetmgi of stookholders. — There shall be an 
annual meeting of the stockholders and the time and place 
of holding it, and the manner of conducting it, shall be 
fixed by the by-laws; but it shall be held within sixty 
days after the end of the fiscal year of the corporation. 
All meetings of stockholders shall be held in the common- 
wealth. A written or printed notice,^ stating the place, 
day and hour thereof, shall be given by the clerk, at least 
seven days before such meeting, to each stockholder by 
^ See Appendix, Form li. 
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leaTiBg Boch notice with him or at his residence or usual 
place of business, or by mailing it, postage prepaid, and 
addressed to each stockholder at his address as it appears 
upon the books of the corporation. Unless the by-laws 
otherwise provide, a majority in interest of all stock 
issued and outstanding and entitled to vote shall constitute 
a quorum. Notices of all meetings of stockholders shall 
state the purposes for which the meetings are called. No 
notice of the time, place or purpose of any regular or 
special meeting of the stockholders shall be required if 
every stockholder, or his attorney thereunto authorized, 
by a writing which is filed with the records of the meet- 
ing, waives such notice. 

Validity of notice. — The validity of the notice of the 
meeting is not affected by the inability of a stockholder, 
by reason of physical or mental infirmity, to receive a 
legal notice. The law cannot look into the capacity of the 
stockholders to transact business. StebbiTis v. Merritt^ 10 
Cush. 27. 

Statement of purposes of meeting. — A notice of a special 
meeting of a corporation, ^' for the purpose of making alter- 
ations in the by-laws and for the transaction of such busi- 
ness as may come before them," will not justify the election 
of additional directors if there was no existing by-law 
limiting the number of directors,^and no new by-law was 
adopted respecting the number to be chosen, or altering 
the time of holding the annual meeting. People's Mut. 
Ins. Co. V. Westcottj 14 Gray, 440. 

Record of presence of quorwm unnecessary. — It is un- 
necessary that the records should show affirmatively that 
a quorum of stockholders was present at a meeting. If 
the contrary does not appear, and the record shows that 
the meeting was duly called and proper notice of it season- 
ably given, it will be assumed that a sufficient number was 
present to transact the business for which the meeting was 
called. Citizen^ Mut. Fire Ins. Co. v. SortweU^ 8 Allen, 
217, 228. 



44 yoxma bights of corporations. 

Moderator need not be stockholder. — The election of a 
person who is not a stockholder as moderator does not 
affect the validity of the proceedings of a meeting of stock- 
holders. 8tebh%n% v. MerriUj 10 Gush. 27. 

Section 21. Stookholders* meeting called by justioe of the 
peaoe. — If , bj reason of the death or absence of the officers 
of a corporation or other cause, there is no person duly 
authorized to call or preside at a legal meeting, or if the 
clerk or other officer refuses or neglects to call it, a justice 
of the peace may, upon written application^ of three or 
more of the stockholders, issue a warrant to any one of 
ihem, directing him to call a meeting by giving such no- 
tice as is required by law, and may, by the same warrant, 
direct him to preside at the meeting until a clerk is duly 
chosen and qualified, if no officer of the corporation is 
present who is legally authorized to preside. Bev, Law%j 
c. 109, § 15. 

Section 22. Special meetingi. — Special meetings of the 
stockholders may be called by the president or by a 
majority of the directors, and shall be called by the clerk 
upon written application^ of three or more stockholders 
who are entitled to vote and who hold at least one-tenth 
part in interest of the capital stock, stating the time, place 
and purpose of the meeting. 

Section 23. Voting rights of oorporations. — No corpora- 
tion shall, directly or indirectly, vote upon any share of its 
own stock. 

Voting rights of trustee for corporation. — A corporation 
which holds its own stock is not entitled to vote upon it, 
and it is the same if the stock is held on a trust ^^ to hold 
for the benefit of the corporation ; " and, until it has been 
sold and transferred by authority of the corporation, the 

^ See Appendix, Form 16. 
* See Appendix, Form 10. 
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right of the trnstee to vote npon it is snspended. Ameri- 
eon BaUway-Frog Co. y. Haven^ 101 Mass. 398, 402. 

Section 24. Voting powers of stockholdersi — proxies. — 
Stockholders who are entitled to vote shall, except as pro- 
vided in section ninety-three, have one vote for each share 
of stock owned by them. Capital stock shall not be voted 
upon if any instalment of the subscription therefor which 
has been duly demanded under the provisions of section 
sixteen is overdue and unpaid. Stockholders may vote 
either in person or by proxy. No proxy which is dated 
more than six months before the meeting named therein 
shall be accepted, and no such proxy shall be valid after 
the final adjournment of such meeting. Rev. Lawsj c. 110, 
§25. 

Voting Rights. — ^< The general rule is, that the books of 
the corporation are the evidence of the persons who are 
entitled to the rights and privileges of stockholders in the 
management of the affairs of the corporation. . . . The 
books of the corporation are the only evidence of who are 
the stockholders, and as such are entitled to vote at elec- 
tions/* In re St. Lawrence Steamboat Qo.^ 44 N. J. Law, 
529, 589. 

Voting agreements and trusts. — An agreement between 
a stockholder and a prospective purchaser of his stock at a 
certain price, by which the stockholder agreed to secure 
the election of the purchaser as treasurer at a certain 
salary, is void as against public policy in the absence of 
evidence that the agreement was assented to by the other 
stockholders. Gfuemseg v. Cook, 120 Mass. 501. 

lUd. — An agreement by one stockholder, in considera- 
tion of a sum of money paid to him by another stockholder, 
to vote for a certain person as manager of the corporation, 
and also to vote to increase the salaries of the officers of 
the corporation, is void as against public policy unless it 
is assented to by all the stockholders of the corporation. 
Woodruff Y. Wentworthy 188 Mass. 809. 
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Ihid. — An agreement between two of the stockholders 
of a corporation by which one agreed to give to the other 
an irrevocable power of attorney upon the agreement of the 
latter so to vote the stock owned by both that the former 
would be elected manager at a certain salary, is void as 
against public policy. Cone y. Mtisselly 48 N. J. Eq. 208. 

IMd. — An open agreement by A to give shares of stock 
of a corporation to B if he would agree to become a director 
in the corporation, is not void as against public policy if it 
appears that A owned or represented all the shares ; that 
B took his office unhampered, and that A's inducement to 
make the agreement lay wholly in the local importance 
of B, the strength which it would give to the corporation to 
have him connected with it, and a legitimate expectation of 
help in carrying out A's views. Almy v. Ome, 165 Mass. 
126. 

Ibid. — In the case of KreUel v. Di%t%Uing Co. of 
America^ 61 N. J. Eq. 5, Chancellor Magie stated the 
rule as follows : ^^ If stockholders, upon consideration, de- 
termine and adjudge that a certain plan for conducting and 
managing the affairs of the corporation is judicious and 
advisable, I have no doubt that they may, by powers of 
' attorney, or the creation of a trust, or the conveyance to a 
trustee of their stock, so combine or pool their stock as to 
provide for the carrying out of the plan so determined 
upon. But if stockholders combine by either mode to 
entrust and confide to others the formulation and exe- 
cution of a plan for the management of the affairs of 
the corporation, and exclude themselves by acts made 
and attempted to be made irrevocable for a fixed period, 
from the exercise of judgment thereon, or if they reserve 
to themselves any benefit to be derived from such a plan 
to the exclusion of other stockholders who do not come 
into the combination, then, in my judgment, such combi- 
nation and the acts done to effectuate it are contrary to 
public policy, and other stockholders have a right to the 
interposition of a court of equity to prevent its being put 
into operation.'' 
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Pooling stoek for voting purposes. — A written agreement 
which recited that the subscribers thereto, being about to 
purchase a controlling interest of stock of a street railway 
company, do agree that after the purchase of such stock 
they will •* enter into a pooling contract under the provi- 
sions of which all such stock so purchased shall be voted at 
each annual meeting for a period of not less than three 
years for such board of directors as shall be named by" 
certain persons designated ^ or a majority of them, with 
power granted to a majority of the persons so named, as 
pooling committee, to fill any vacancy which may occur 
from any cause in the membership of such committee," is 
lawfuL Brightman v. Bates^ 176 Mass. 105. 

Ibid, — In White v. Thomas Inflatable Tire Co., 52 N. J. 
Eq. 178, it was held that a pooling agreement, transferring 
the eighty-three thousand shares then issued and outstand- 
ing to trustees to vote in a certain manner for the election 
of directors, was void as against a subsequent purchaser of 
the seventeen thousand shares of treasury stock not in- 
cluded therein. 

Casting vote. — A by-law of a corporation which provides 
that the president ^^ shall preside at all meetings of the 
stockholders and shall have a casting vote at such meet- 
ings," will not enable a presiding officer who has voted on 
his stock at an election of officers to cast an additional 
Tote and thereby determine the election. Lamh v. Mclntirej 
188 Mass. 867. 

Proxy voting. — Under a statute which gives to each 
stockholder <'one vote in person or by proxy," a stock- 
holder who has given a proxy may exercise his right to 
vote in person. Chapman v. Bates^ 61 N. J. Eq. 658. 

Proxy voting by directors. — Directors cannot lawfully 
Tote by proxy. See authorities, Section 19, ante. 

Sbction 25. IMreotoiB' meetingi. — Meetings of the board 
of directors may be held within or without the common- 
wealth. Any meeting of the board of directors shall be a 
legal meeting without notice if each director, by a writing 
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which is filed with the records of the meeting, waives such 
notice. 

Quorum of directors. — Unless the by-laws otherwise pro- 
vide, a majority of the directors constitute a quormn, and 
a majority of the quoram may decide any question upon 
which they can act Sargent v. Websterj 13 Met. 497. 

Presence of president unnecessary. — The presence of the 
president at a meeting of the board of directors is not 
essential unless it is required by the charter or by-laws. 
Sargent v. Webster^ ubi supra. 

STOCK. 

Section 26. Stock oesrti&catei. — Each stockholder shall 
be entitled to a certificate,^ in form conformable to the 
provisions of section fourteen, which shall be signed by 
the president and by the treasurer of the corporation, shall 
be sealed with its seal and shall certify the number of 
shares owned by him in such corporation. Each certificate 
of stock which by the agreement of association or amended 
agreement of association or, in the case of a corporation 
created by special law, by its articles of organization is 
limited as to its voting rights, or which is preferred as to 
its dividend or as to its share of the principal upon dis- 
solution, shall have a sufficient statement of such limita- 
tion or preference plainly written or stamped upon it, and 
each certificate subsequentiy issued of any class of stock in 
the corporation shall have printed or stamped thereon the 
clause of such agreement of association or amended agree- 
ment of association or articles of organization authorizing 
the issue of stock in any respect preferred or limited. Rev. 
Laws, 0. 110, § 27. 

Members of corporation Joint owners of stock untU issue 
itf certificates, — Until the issue of certificates of stock, the 

^ See Appendix, Form 17. 
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members of a corporation own the stock in common. 
Hawe» y. Anglo-Saxon Petroleum Co.^ 101 Mass. 885, 897 ; 
B. c. Ill Mass. 200. 

Remedy to compel i98uanee or tranter of shares. — Man- 
damus will not lie to compel the issuance or transfer of 
certificates of stock of a corporation if the petitioner can 
be indemnified for the refusal to issue or transfer hj the 
recovery of damages in an action at law. Murray y. 
Stevens, 110 Mass. 95; Staekpole v. Seymour j 127 Mass. 
104; Townes y. Nichols^ 73 Maine, 515; Q-alhraith y. 
PeopU^s Building Association^ 43 N. J. Law, 889. But if 
such transfer is fraudulently withheld, a stockholders' 
meeting will be enjoined until such transfer has been 
made. Archer y. American Waterworks Co.^ 50 N. J. 
Eq. 88. 

Section 27. Clasies of stoek. — Every corporation may 
create two or more classes^ of stock with such preferences, 
voting powers, restrictions and qualifications thereof as 
shall be fixed in the agi*eement of association or, in the 
case of a corporation created by special law, in the articles 
of organization, or in an amendment to said agreement or 
articles which may be adopted as hereinafter provided. 
St. 1902, c. 441. 

Section 28. Transfer of stock. — The delivery of a certifi- 
cate of stock by the person named as the stockholder in 
such certificate or by a person entrusted by him with its 
possession for any purpose to a bona fide purchaser or 
pledgee for value, with a written transfer thereof, or with 
a written power of attorney to sell, assign or transfer the 
same, signed by the person named as the stockholder in 
such certificate, shall be a sufficient delivery to transfer 
title as against all persons; but no such transfer shall 
affect the right of the corporation to pay any dividend due 
upon the stock, or to treat the holder of record as the 

^ See Appendix, Form 18. 
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holder in fact, until it has been recorded upon the books of 
the corporation, or until a new certificate has been issued 
to the person to whom it has been so transferred. Such 
purchaser, upon delivery of the former certificate to the 
treasurer of the corporation, shall be entitled to receive a 
new certificate. Stock shall not be transferred upon the 
books of the corporation, except as provided in section 
sixteen, if any instalments thereon remain overdue and 
unpaid. A pledgee of stock transferred as collateral secur- 
ity shall be entitled to a new certificate if the instrument 
of transfer substantially describes the debt or duty which 
is intended to be secured thereby. Such new certificate 
shall express on its face that it is held as collateral secur- 
ity, and the name of the pledgor shall be stated thereon, 
who alone shall be liable as a stockholder, and entitled 
to vote thereon. Eev. Laws, c. 109, §§ 87, 88; St. 1903, 
c. 423, § 1. 

TrauBfer of stock. — Previously to the St. 1881, c. 802, 
it was settled by the decisions in Massadiusetts that, unless 
a provision of statute or of a charter required a transfer of 
stock to be made on the books of the corporation, a delivery 
of the stock certificate, with a written transfer thereof to 
a bona fide purchaser, was a sufficient delivery to transfer 
the title as against a subsequent attaching creditor. Fisher 
V. Essex Bank, 6 Gray, 373, 378 ; Boston Music Hall Asso- 
ciation v. Cory, 129 Mass. 435, and cases cited. This rule 
was, however, applicable to comparatively few corporations, 
and transfers of shares of railroads and manufacturing 
corporations and of many others could not, by reason of 
general or special statutory provisions, be made effectual 
against the right of subsequent attaching creditors unless 
recorded on the books of the corporation. Clews v. Fried- 
man, 182 Mass. 555, and cases cited. The St. 1881, c. 302, 
as re-enacted in Pub. Sts. c. 105, § 24, then provided that 
^^ No sale, assignment, or transfer of stock in a corporation 
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shall affect the right of the corporation to pay any diridend 
dae upon the same, or affect the title or rights of an attaching 
creditor, until it is recorded upon the books of the corpora- 
tion or a new certificate is issued to the person to whom it 
has been transferred ; but no attachment of such stock as 
the property of the vendor, made after such sale, assignment, 
or transfer, shall defeat the title or affect the rights of the 
yendee, if such record is made or a new certificate issued 
within ten days after such transfer is made." 

In 1884, the legislature further enacted, St. 1884, c. 229, 
that ^^ The delivery of a stock certificate of a corporation 
to a bona fide purchaser or pledgee, for value, together 
with a written transfer of the same, or a written power of 
attorney to sell, assign and transfer the same, signed by 
the owner of the certificate, shall be a sufficient delivery to 
transfer the title as against all parties ; but no such trans- 
fer shall affect the right of the corporation to pay any 
dividend due upon the stock, or to treat the holder of record 
as the holder in fact, until such transfer is recorded upon 
the books of the corporation, or a new certificate is issued 
to the person to whom it has been so transferred." See 
Rev. Laws, c. 109, § 87; St. 1908, c. 428. 

The St. 1884, c. 229, was said in Central Nat. Bank v. 
WiUistonj 138 Mass. 244, not to be ^^declarative of the 
meaning of former acts, but the establishment of a new 
rule, showing a change of legislative intention." See 
Newell V. Willistony 188 Mass. 240. 

Accordingly, in J.ndrew« v. Worcegter^ Na%hua^ ^ Roches 
ter K B. Co., 159 Mass. 64, in which it appeared that A, 
the owner of stock in a corporation, loaned it to B, to whom 
a new certificate was issued ; that, a few days afterward, 
B, having signed the transfer in blank on the back of the 
new certificate, delivered it to A ; and that subsequently 
the stock, having been attached in an action against B, 
was sold on execution, it was held that A was a bona fide 
purchaser for value, and was entitled to a certificate of the 
stock, and that the purchaser at the execution sale should 
be restrained from interfering with or preventing the issue 
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of such certificate. See Tqft y. Cfhurchj 162 Mass. 527, 
682. 

And in Cflews y. Friedman^ 182 Mass. 555, it was held 
that the deliyery of a stock certificate to a bona fide pur- 
chaser, together with a written transfer thereof signed bj the 
owner on the back of the certificate, gaye to the purchaser 
a good title as against a preyiously attaching creditor. 

Transfer as collateral security. — The obyious purpose of 
this proyision of the statute is to enable the pledgee to 
hold the security without being liable for the debts of the 
corporation, but it does not exclude other methods of trans- 
ferring stock as collateral security. Newton y. Fay, 10 
Allen, 505. If stock has been transferred by an instrument 
absolute in its terms, a bill in equity may be maintained to 
redeem it upon parol proof that in reality the transfer was 
made as collateral security for a debt. jRnd. 

Personal liahility of pledgee, — Unless the proyisions of 
the statute as to stock transferred as collateral security 
are obseryed, the pledgee will be liable as a stockholder. 
Holyohe Bank y. Bumhamy 11 Cush. 188, 187 ; Johnson v. 
SomervUle Dyeing ^ Bleaching Oo.j 15 Gray, 216, 219; 
Barre Nat. Bank y. Eingham Mfg. Co., 127 Mass. 563, 571. 

Pledgor is the general owner. — By " pledgor " the statute 
means the general owner of the stock at the date when the 
certificate is issued. A certificate issued to A, which states 
that it is ^^ held as collateral for the note of B," who has 
sold his rights to C, does not comply with the statute ; for, 
although it states that A holds the stock as collateral se- 
curity, it does not state the name of the general owner. 
J. K Wentworth Co. y. French, 176 Mass. 442. 

Section 29. Voting rights of fiduciary hold«n of stock. — 
Executors, administrators, guardians, trustees or persons 
in any other representatiye or fiduciary capacity may yote 
as stockholders upon stock held in such capacity. 

Voting rights of fiduciary stockholders. — The word 
'< trustees" in this section does not include assignees 
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under the insolvent law. Chray y. Coffin^ 9 Gash. 192. A 
trustee of stock '^ for the benefit of the corporation " by 
which it is issued is not entitled to vote thereon. American 
BaUway-Frog Co. v. ffaveuj 101 Mass. 898. 

Section 80. Stock books; corporate xeoordi. — The agree- 
ment of association, an attested copy of the articles of 
organization or of articles in amendment of said agreement 
or of said articles and of the by-laws, with a reference on 
the margin of the copy of the by-laws to all amendments 
thereof, and a true record of all meetings of stockholders 
shall be kept by every corporation at its principal office in 
this commonwealth for the inspection of its stockholders. 
The stock and transfer books of every corporation, which 
shall contain a complete list of all stockholders, their 
residences and the amount of stock held by each, shall be 
kept at an office of the corporation in this commonwealth 
for the inspection of its stockholders. Said stock and 
transfer books and said attested copies and records shall 
be competent eyidence in any court of this commonwealth. 
If any officer or agent of a corporation having charge of 
such copies, books or records refuses or neglects to exhibit 
them or to submit them to examination as aforesaid, he 
or the corporation shall be liable to any stockholder for 
all actual damages sustained by reason of such refusal or 
neglect, and the supreme judicial court or the superior 
court shall have jurisdiction in equity, upon petition of a 
stockholder, to order any or all of said copies, books or 
records to be exhibited to him and to such other stock- 
holders as may become parties to said petition, at such a 
place and time as may be designated in the order. Rev. 
Latosj c. 109, §§ 82-86. 

Inspection of stock books. — The right to inspect the 
stock books is given to stockholders as such, and may 
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be enforced hj mandavntis. The tenn <^ stockholders " 
not only defines the class upon which the right is con- 
ferred, but also indicates the capacity in which the right 
is to be enjoyed. Therefore a stockholder cannot inspect 
the books to gratify curiosity, or for a speculative pur- 
pose, or to ascertain whether a person against whom he 
holds a claim owns or has recently transferred stock in 
the corporation. State ex reL (ySara y. National Biscuit 
Co., 64 Atl. Rep. 241 ; In re Steinway, 169 N. Y. 260 ; 
Phoenix Iron Co. v. Commonwealth, 118 Penn. St. 663 ; 
Rosenfeld v. EineUin, 46 N. J. Law, 479 ; FtMer v. Aleoh 
ander Hollander ^ Co., 61 N. J. Eq. 648; Bruning y. 
Hohoken Printing ^ Pvbliehing Co., 67 N. J. Law, 119 ; 
Heminway y. Heminway, 68 Conn. 448. 

Section 81. Lost oertiflcateib — The directors of a cor- 
poration may, unless otherwise provided by the by-laws, 
determine the conditions upon which a new certificate of 
stock may be issued in place of any certificate which is 
alleged to have been lost or destroyed. They may, in their 
discretion, require the owner of a lost or destroyed certifi- 
cate, or his legal representative, to give a bond with suffi- 
cient surety to the corporation in a sum not exceeding 
double the market value of the stock to indemnify the 
corporation against any loss or claiiQ which may arise by 
reason of the issue of a certificate in place of such lost or 
destroyed stock certificate. Rev. Laws, c. 110, § 28. 

Section 82. Vnolaimed dividends. — Every corporation 
shall, once in every five years, publish three times succes- 
sively in a newspaper in the city of Boston, and also in a 
newspaper in the county in which the principal office of 
the corporation is located, a list of all dividends which 
have remained unclaimed for two years or more and the 
names of the persons to whose credit such dividends stand. 
Bev. LawB^ c. 109, § 40. 
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stockholders' and directors' LIABILTTY. 

Section 83. liability of itoekholdm. — The stockholders 
of a corporation which reduces its capital stock contrary to 
the provisions of section forty-three shall be liable for the 
payment of the debts and contracts of the corporation 
existing at the time of such reduction to the extent of the 
amount withdrawn and paid to them respectively. The 
stockholders of a corporation shall also be liable for all 
money due to operatives for services rendered within six 
months before demand made upon the corporation and its 
neglect or refusal to make such payment. A stockholder 
who pays on a judgment or otherwise more than his pro- 
portion of any such debt shall have a claim for contribution 
against the other stockholders. Mev. Latos^ c. 110, § 59. 

Strict construction of stattUe. — The creation of an indi* 
vidual liability of stockholders for the debts of a corpora- 
tion, being a wide departure from established rules of law, 
founded on considerations of public policy and depending 
solely on provisions of positive law, is to be construed 
strictly, and is not to be extended beyond the limits to 
which it is plainly carried by the provisions of the statutes. 
Oratf V. Coffiuy 9 Cush. 192, 199. Consequently, a liability 
other than such as is imposed by statute cannot be created 
by a by-law of the corporation. Trustees of Free Schools 
in Andover v. Flint, 13 Met 589. 

Oral promise of guaranty void. — An oral promise of a 
stockholder to guarantee the debts of a corporation would 
be within the statute of frauds, and not binding on him. 
Ihnistees of Free Schools in Andover v. Flint, ubi supra. 

Who are stockholders. — "When a corporation has been 
once created according to law, the incorporated associates 
who hold the corporate franchise are members of the cor- 
poration; and a subscriber for shares, although he has 
received no certificate of stock, or the stock has not even 
been divided into shares, is a member of the corporation, 
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and a stockholder, within the meaning of a statute making 
the stockholders of the corporation personally liable for its 
debts." Grat, J., in Hatoes v. Anglo-Saxon Petroleum Co.j 
101 Mass. 385, 895 ; OuHis y. Harlow, 12 Met. 3, 6. 

What are debts and contracts. — Debts inclade claims for 
unliquidated damages, Mill Dam Foundery y. Hovey, 21 
Pick. 417, 455 ; for impaid taxes, Felker y. Standard Yam 
Co., 148 Mass. 226 ; and for a judgment against the corpo- 
ration for damages caused by its refusal to deliyer certificates 
of stock to a stockholder, Wym^n y. American Powder Co., 
8 Cush. 168, 182 ; but they do not include liabilities for 
torts which haye not been reduced to a judgment, nor lia- 
bilities for damages arising from the infringement of letters 
patent before judgment therefor against the corporation, 
Childs V. Boston ^ Fairhaven Iron Works^ 137 Mass. 
516 ; nor debts of a corporation to one of its stockholders. 
Thayer y. Union Tool Co.y 4 Gray, 75 ; Potter y. Stevens 
Machine Co., 127 Mass. 592. 

When liability attaches. — Prior to St. 1862, c. 218, the 
personal liability attached to all persons who were stock- 
holders at the time that the debt which was sought to be 
enforced against them was contracted, although they had 
ceased to be stockholders before proceedings were insti- 
tuted. Mill Dam Foundery y. Hovey, 21 Pick. 417, 454 ; 
Holyoke Bank y. Bumham, 11 Gush. 183, 188 ; Johnson y. 
Somerville Dyeing ^ Bleaching Co,, 15 Gray, 216 ; or at the 
time when the liability was sought to be enforced, although 
the debt was incurred prior to their membership, Curtis y. 
Harlow, 12 Met. 3 ; but not to persons who became stock- 
holders after a debt was contracted and ceased to be such 
before it became due and payable. Holyoke Bank y. Bum- 
ham, ubi supra. The St. 1862, c. 218, § 4, and subsequent 
enactments (St. 1870, c. 224, § 42 ; Pub. Sts. c. 106, § 64 ; 
Bey. Laws, c. 110, § 62), authorized the filing of a creditors* 
bill in equity against the corporation and against ^^all 
persons who were stockholders therein at the time of the 
commencement of the suit" in which judgment was re- 
coyered against the corporation ; but by the proyisions of 
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Section 36 of this act, the creditors' bill is to be brought 
against those stockholders only ^^ who are liable." In the 
case of a liability by reason of an unlawful withdrawal 
of capital stock, tide stockholders who are liable are easily 
capable of ascertainment, because they are only such as 
receive the amount withdrawn ; but in the case of liability 
for operatives' wages, the statute is obscure, and leaves it 
uncertain whether persons who were stockholders when 
the services were rendered, when payment was refused or 
when an action against the corporation was commenced, 
are to be held answerable. 

Ca9e% in which the stockholder is liable. — A stockholder 
is personally liable although he holds the stock merely as 
pledgee, unless he complies with the provisions of Section 
28 relative to stock transferred as collateral security, 
Holyohe Bank v. Bumhamy 11 Gush. 183, 187; Johnson 
V. SomervUle Dyeing ^ Bleaching Oo.j 16 Gray, 216, 219 ; 
Barre Nat. Bank v. Hingham Mfg. Co.^ 127 Mass. 663, 671 ; 
but, in such case, he will be absolved from liability if he 
retransfers the stock in pursuance of an agreement so 
to do, made contemporaneously with the original transfer, 
although the retransfer was made for the express purpose 
of escaping liability. Holyohe Bank v. Bumham^ 11 Gush. 
182. He will also be liable although, having indorsed a 
note of the corporation and subsequently become bankrupt, 
he was released from his liability as indorser on proceedings 
for a composition, Barre Nat. Bank v. Hingham Mfg. Co.y 
127 Mass. 663 ; or although he may have received his dis- 
charge in bankruptcy or insolvency under proceedings begun 
before the creditors' bill in equity was filed or the action 
against the corporation was commenced. Bangs v. Lincoln^ 
10 Gray, 600 ; Barre Nat. Bank v. Hingham Mfg. Co.y 127 
Mass. 668 ; or although the plaintiffs to the creditors' bill 
may have proved their demands in bankruptcy against the 
corporation and received dividends thereon. Barre Nat. 
Bank v. Bxngham Mfg. Co.j ubi supra. 

If a judgment has been recovered against the corpora- 
tion for money due for operatives' wages, a stockholder, 
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Dpon a bill in eqniiy filed nnder the provisions of Section 
86 to enforce the personal liability of stockholders, cannot 
be allowed to set off certain payments by him of debts due 
to operatives. Bumap y. ffaskin^ Steam Engine Co.^ 127 
Mass. 586, 692. 

Extent of liability. — The liability as stockholders is for 
all the debts of the corporation; but no stockholder, ac- 
cording to the provisions of Section 88, is liable beyond the 
amount of the par value of the stock held by him when the 
corporation was adjudicated a bankrupt or when the action 
in which the judgment was recovered was commenced. 
Barre Nest. Bank v. Eingham Mfg. Co.j 127 Mass. 668, 666. 

Several liabiliti/. — The Revised Laws, c. 110, §§ 69, 68, 
and earlier statutes (Pub. Sts. c. 106, §§ 61, 66; St. 1870, 
c. 224, §§ 89, 48; St. 1862, c. 218, §§ 2, 6) provided that 
stockholders should be ^ jointly and severally liable " for 
the debts of the corporation, but that no stockholder 
should be liable to pay a larger sum than the amount of 
stock held by him at that time at its par value. Inas- 
much, however, as a joint and several liability of stock- 
holders for a debt imports that each stockholder is liable 
for the whole debt in solidoj the two provisions were held 
in Bumap v. ffaskins Steam Engine Co., 127 Mass. 686, 
to be inconsistent, and stockholders were held liable only 
severally in proportion to the shares held by them respec- 
tively. But if certificates of stock had not been issued by 
the corporation, the stockholders would have owned the 
stock jointly, and would therefore have been jointly and 
severally liable for the whole amount of the debts. 
Hawee v. Anglo-Saxon Petroleum Co.^ Ill Msbs. 200. It 
will be observed that the words " jointly and severally " do 
not occur in Section 88 of this act. 

Contribution. — The judgment mentioned in this section 
is the judgment recoverable under the provisions of Section 
86, and not the joint decree in the suit in equity authorized 
by that section. This provision contemplates the case of 
a stockholder who, either after judgment against t£e cor- 
poration or before, pays any of the debts for which the 
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stockholders are liable without the expense of a litigation 
in equity, and gives him the right in such case to claim 
contribution. There is no occasion for providing that, if 
he pays a joint judgment against all, he shall have a 
contribution, because he would have a right of contribu- 
tion independently of the statute. Bumap v. Haskins 
Steam Engine Co.j 127 Mass. 586, 591. 

Ibid. — Upon a suit in equity for contribution, the 
amount of liability of eacli stockholder is to be deter- 
mined by an apportionment of the debt among the shares 
of stockholders who are solvent and who are within the 
jurisdiction of the court. Cartf v. ffolmeSj 16 Gray, 127 ; 
8. 0. 2 Allen, 498. See Whitman v. Porter ^ 107 Mass. 
622, 524. Under Rev. Sts. c. 88, and St. 1851, c. 815 
(Gten. Sts. c. 60, §§ 82-85), officers of a corporation who 
had been compelled to pay corporate debts could not 
maintain a bill in equity for contribution against stock- 
holders. Stone V. Fenno^ 6 Allen, 679. 

Before St. 1829, c. 58, a stockholder in a manufacturing 
corporation who voluntarily paid a debt of the corporation 
for which all the stockholders were personally liable had 
no remedy against the other stockholders for contribution 
either under the statute or at common law. Andrews v. 
CdUender, 18 Pick. 484. 

Waiver of liability. — The personal liability of stock- 
holders under this section and of officers under the two 
following sections may be waived by an oral agreement 
made by the corporation and the creditor contemporane- 
ously with the contracting of the debt ; and such agreement 
is admissible in defence to a suit in equity brought to 
enforce such personal liability. Brovm v. EcuAem Slate 
Co., 184 Mass. 590. 

Stockholders of foreign corporations. — Oenerally, no 
proceeding at law or equity will lie in Massachusetts to 
enforce the personal liability imposed upon officers or 
stockholders of a foreign corporation by the laws of the 
State by which the corporation is created. Urickson v. 
Nesmithj 15 Gray, 221; s. c. 4 Allen, 288; Salsey y. 
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McLean, 12 Allen, 488 ; Smith v. MrU. Life Ins. Co., 14 
Allen, 886, 842 ; Netv Haven Horse Nail Co. y. Linden 
Spring Co., 142 Mass. 849; Bank of North America v. 
Bindge, 154 Mass. 208; Coffing y. Dodge, 167 Mass. 
281. But, in Hancock Nat. Bank y. Ellis, 166 Mass. 
414, the court, upQ^ demurrer, sustained a declaration to 
enforce the liability of a stockholder in a Kansas corpo- 
ration. In that case, the declaration alleged, and the 
demurrer admitted, that, by the statutes of Kansas, as in- 
terpreted by the decisions of the highest court of that 
State, the liability was contractual, arising upon the con- 
tract of subscription of the defendant for his stock, whereby 
he guaranteed to the judgment creditors who first pursued 
their remedy under the statute the payment sought to be 
recoyered ; and that an action to enforce such liability was 
transitory, and could be brought in any court of general 
jurisdiction in the State where personal sendee could be 
made upon the stockholder. By a subsequent decision in 
the same case (see 172 Mass. 89) the court held that, 
upon the eyidence, such liability could be enforced here. 
See Broadway Nat. Bank y. Baker, 176 Mass. 294. 

In Howarth y. Lombard, 175 Mass. 570, a stockholder in 
a State bank of the State of Washington, who was resident 
in Massachusetts, was held liable in an action brought by 
and in the name of the receiyer of the bank for an assess- 
ment under a statute of the State of Washington, which 
proyided ^^ that the stockholders of eyery bank incorporated 
under this act or the territory of Washington shall be held 
indi>ndually responsible, equally and ratably, and not one 
for another, for all contracts, debts, and engagements of 
such corporation or association accruing while they remain 
such stockholders, to the extent of the amount of their 
stock therein at the par yalue thereof, in addition to the 
amount inyested in such shares." 

The court, in an elaborate opinion, reyiewed the author^ 
ities, and stated the principles by which the question of 
enforcing the statutory liabiliiy of stockholders of foreign 
corporations in the courts of tiiis commonwealth should be 
determined. 
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The court Bay : ^^ The fundamental question is whether 
there is a substantive right originating in one State and a 
corresponding liability which follows the person against 
whom it is sought to be enforced into another State. Such 
a right, arising under the common law, is enforceable every- 
where. Such a right, arising under a local statute, will be 
enforced ex comitate in another State, unless there is a good 
reason for refusing to enforce it It will be enforced, not 
because of the existence of the statute, but because it is a 
right which the plaintiff legitimately acquired, and which 
still belongs to him. If the statute creating the right is 
against the policy of the law of the neighboring State, that 
is a sufGicient reason for refusing to enforce the right there. 
In the neighboring State, in such a case, it will not be con- 
sidered a right. If the enforcement of a statutory right 
in a neighboring State in the manner proposed will work 
injustice to its citizens, considerations of comity do not 
require the recognition of it by the courts of that State. 
If the right by the terms of the statute creating it is to be 
enforced by prescribed proceedings within the State, the 
right is limited by the statute, and can only be enforced in 
accordance with the statute. If it is of such a kind that, 
with a due regard for the interests of the parties, a proper 
remedy can be given only in the jurisdiction where it is 
created, it will not be enforced elsewhere. But if there is 
a substantive right of a kind which is generally recognized, 
courts through comity ought to regard it, and enforce it as 
weU when it arises under a statute of another State as when 
it arises at common law, unless there is some good reason 
for disregarding it." Although the liability in that case 
was founded on a statute, it was said that, as construed by 
the Supreme Court of Washington, there was a contractual 
liability entering into it. '^It is not the statute which 
directly and proximately creates the liability ; it is the 
voluntary action of the stockholders under the statute, fol- 
lowed by action of creditors which is founded on the action 
of the stockholders. The statute was in existence before 
the Traders' Bank was organized. The stockholders sub- 
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scribed for their Btock witih full knowledge of the statnte, 
and they must be held impliedly to have agreed to be bound 
by it The statute enters into and forms a part of their 
undertaking as stockholders, and their implied agreements 
in that relation conform to it. It is to be noticed under 
this statute that stockholders, merely by subscribing for 
stock, without an express promise to pay for it, are bound 
in all corporations to pay the amount of their unpaid sub- 
scriptions, if needed, and in banking corporations to pay as 
much more, if it is called for to satisfy creditors." Such a 
liability ^^ is a liability which corresponds to a substantive 
right that grows out of voluntary action which is in the 
nature of an implied promise to the corporation that is 
being formed, and to tiiose who may become creditors of 
the corporation. . • . Such a right ought to be enforce- 
able." The statute having prescribed no method of enforc- 
ing it, it was said that, as construed by the Supreme Court 
of Washington, no action could be maintained against a 
stockholder until after proceedings in a court of Washing- 
ton, showing the insolvency of the corporation and the 
need of payment to satisfy the claims of creditors. ^^ After 
such proceedings, and an adjustment of the rights and lia- 
bilities of the corporation, of creditors, and of stockholders, 
collection can be made from stockholders wherever they 
are found." 

It is a defence to an action against a stockholder in a 
Kansas corporation to enforce his personal liability either 
that he holds against the corporation a debt which he 
bought in good faith at its face value of an amount equal 
to or greater than his original liability, or that he has paid 
such a debt for the benefit of the corporation and has re- 
ceived nothing in reimbursement ; and the fact that he has 
taken no formal assignment of the note which is evidence 
of the debt, or of the mortgage by which the note is secured, 
is immaterial, since it is the defendant's equitable relation 
to the corporation in reference to its debts, and not his right 
to sue in an action at law, which gives him his defence against 
the plaintiff. Sargent v. SteUoUy 181 Mass. 871. 
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The Btatate of limitations of Kansas is not a defence to 
an action brought in this commonwealth to enforce the 
statutory personal liability of a stockholder in a Kansas 
corporation who is resident in Massachusetts, Broadway 
Nat. Bank y. Bakery 176 Mass. 294 ; nor does such statute 
deprive the defendant in such action of his right to set up 
in defence thereof his equitable ownership of a note of the 
corporation, or his payment of a debt thereof. Sargent v. 
Sutson, 181 Mass. 871. 

Section 84. Liability of president, treararer and direo- 
ton. — The president, treasurer and directors of every cor- 
poration shall be jointly and severally liable for all the 
debts and contracts of the corporation contracted or entered 
into while they are ofGicers thereof if any stock is issued in 
violation of the provisions of section fourteen, or if any 
statement or report which is required by the provisions of 
this act is made by them which is false in any material 
representation and which they know to be false ; but only 
the ofGicers who sign such statement or report shall be so 
liable. Bev. LawSy c. 110, § 58. 

Debts and contracts, — The officers of a corporation will 
be liable under this section for debts of the corporation 
existing at the time of making a false statement or report, 
as well as for debts incurred thereafter, Felker v. Standard 
Tarn Co.y 148 Mass. 226 ; but, under the provisions of this 
act, probably not for debts contracted before they became 
officers of the corporation. The liability of a corporation 
either as drawer of a bill of exchange or under an express 
agreement to indemnify an accommodation acceptor for his 
payment of a bill of exchange drawn for its benefit by a 
third person, is a debt of the corporation, and it is created 
at the time of the acceptance. Byer$ v. Franklin Coal Co.j 
106 Mass. 181. Under a statute rendering the president 
and directors of a corporation personally liable for its debts 
to the extent of the excess of its debts over its capital, 
it was held that, upon a bill in equity brought by a 
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judgment creditor of the corporation to enforce such 
))er8onal liability, debts due from the corporation to one 
of the defendant directors should be counted in com- 
puting such excess. Thacher y. King, 156 Mass. 490. 
But such director could not share with other creditors who 
were not directors in the amount which he, or he and 
other directors, might be compelled to pay towards the 
debts in consequence of such excess. 3id. 

Extent ofliabilitff. — The liability of ofl&cers under Sec- 
tion 84 is apparently for the full amount of the debts which 
are contracted while they are officers of the corporation, and 
the liability of directors under Section 85 is for the debts to 
the extent of the unlawful dividend, or of the loan to a 
stockholder or director, without reference to the amount of 
stock held by them. Barre NaU Bank y. Bingham Mfg. 
Co., 127 Mass. 568, 566. 

Knowledge of falsity. — Under statutes which subjected 
officers of a corporation to personal liability for making a 
false certificate, ^^ knowing it to be false," it was held that 
it must be made to appear that the statement was wilfully 
false ; that is, made intentionally with a purpose to deceive. 
Stebbins v. JEdmandSy 12 Gray, 208 ; Felker v. Standard 
Yam Co., 150 Mass. 264 ; Heard v. Pictorial Frees, 182 
Mass. 580; International Paper Co. v. Q-azette Co., 182 
Mass. 578. 

Contribution. — The officers of a corporation who have 
been compelled to pay the corporate debts cannot maintain 
a bill in equity for contribution against the stockholders. 
Stone v. FennOf 6 Allen, 679. Whether they can require 
contribution inter sese for debts which they have been re- 
quired to pay under the provisions of Sections 84, 85, or 
whether the common-law principle that one wrongdoer, 
who has paid the damages recovered on account of the 
wrongful act of both, is not entitled to contribution from 
the other applies here, quoere. See Nickerson v. Wheeler, 
118 Mass. 295. 

Irregularity of election no defence. — Acting officers of 
a corporation can take no advantage of irregularities or 
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informalities of the meetings at which they were elected 
to avoid personal liability for the debts of the corporation. 
Thayer y. New England Lithographic Steam Printing Oo,j 
108 Mass. 628. 

Discharge in bankruptcy or insolvency no defence. — The 
personal liability of officers of a corporation for its debts 
cannot be proved against their estates in bankruptcy or 
insolvency^ and consequently their discharge in bankruptcy 
or insolvency does not release them from such liability. 
JSangs v. Lincoln^ 10 Gray, 600 ; Barre Nat. Bank v. HiTig" 
ham Mfg. Co.^ 127 Mass. 568. A director of a corpora- 
tion who, after indorsing its note, becomes bankrupt, 
and, on proceedings for composition, receives a release 
from liability as indorser, is still personally liable on the 
note or other debts of the corporation. Barre Nat Bank 
V. Hingham Mfg. Co.^ 127 Mass. 568. 

Section 85. liability of direoton. — The directors of 
every corporation shall be jointly and severally liable for 
the debts and contracts of the corporation in the following 
cases: — 

Firet. For declaring or assenting to a dividend if the 
corporation is, or thereby is rendered, bankrupt or insol- 
vent, to the extent of such dividend. 

Second. For debts contracted between the time of mak- 
ing or assenting to a loan to a stockholder or director and 
the time of its repayment, to the extent of such loan. 

Directors who vote against declaring said dividend or 
who vote against making said loan shall not be liable as 
aforesaid. Bev. LatvSy c. 110, § 58. 

See notes to the preceding section. 

Section 86. Enforoement of liability. — A stockholder or 

officer in a corporation shall not be held liable for its debts 

or contracts unless it has been duly adjudicated bankrupt or 

unless a judgment has been recovered against it and it has 

6 
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neglected, for thirty days after demand made on execu- 
tion, to pay the amount due, with the officer's fees, or to 
exhibit to the officer real or personal property belonging 
to it and subject to be taken on execution, sufficient to 
satisfy the same, and the execution has been returned 
unsatisfied. 

After such adjudication of bankruptcy or after the execu- 
tion has been so returned, the clerk, or other officer who 
has charge of the records of such corporation, upon request 
of a creditor of the corporation or of his attorney, shall 
furnish to him a certified list of the names of all persons 
who were officers and stockholders in such corporation at 
the time when the liability to be enforced against them 
personally accrued. The supreme judicial court or the 
superior court shall have jurisdiction in equity to compel 
such list to be furnished. After an adjudication of bank- 
ruptcy or after the execution has been so returned, any 
creditor may file a bill in equity in the supreme judicial 
court or the superior court in behalf of himself and of all 
other creditors of the corporation, against it and all persons 
who are liable to the plaintiff as stockholders or officers 
for the recovery of the money due from the corporation to 
himself and to the other creditors for which the stock- 
holders or officers may be personally liable by reason of any 
act or omission on the part of the corporation or any of the 
other defendants, setting forth the bankruptcy of the corpo- 
ration, or the judgment and proceedings thereon, and the 
grounds upon which it is expected to charge the stock- 
holders or officers personally. Eev. LawSj c. 110, §§ 60, 62. 

JExisting remedies preserved. — The right to maintain a 
bill in equity to enforce the liability of the officers or stock- 
holders of a corporation under Revised Laws, c. 110, §§ 58- 
68, if any had vested before the passage of this act, is not 
taken away by it, although the bill may not have been filed 
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nntil after its passage. See §§ 2, 96. Pope y. Salamanca 
(HI Co., 115 Mass. 286, 291. 

Recovery of judgment. — The recovery of a judgment in 
scire fadae which is brought against a corporation after 
it has been charged as a trustee in a trustee process is a 
sufficient judgment under this section. Norfolk y. Ameri- 
can Steam Q-as Co., 108 Mass. 160. 

Oondu9ivene%% of judgment. — A judgment recovered 
against a corporation under this section, if not conclusive, 
is at \QBAt prima facie evidence that the account was one on 
which the corporation was liable, even though the account 
bore date three days before the first meeting of the corpora- 
tors. Hawee v. Anglo-Saxon Petroleum Co., 101 Mass. 885. 
But the judgment against the corporation is conclusive 
against the stockholders or officers as establishing the ex- 
istence of the debt for which it is rendered. Thayer v. New 
JEngland Lithographic Steam Printing Co., 108 Mass. 523. 

Merger of debt by judgment. — A judgment against a 
corporation upon a simple contract debt for which its offi- 
cers are personally liable does not so merge the debt as to 
extinguish their liability. Byern v. Franklin Coal Co., 106 
Mass. 181. 

BanJcruptcy or insolvency of the corporation. — Inasmuch 
as corporations were not entitled to a discharge from their 
debts under the insolvent laws of Massachusetts or under 
the United States bankruptcy act of 1867, it was formerly 
held that the insolvency or bankruptcy of a corporation, 
the proof of a claim against it and the receipt of a dividend 
thereon, did not preclude the creditor from recovering judg- 
ment for the unpaid balance. Cobum v. Boston Papier 
MachS Mfg. Co., 10 Gray, 248 ; Johnson v. Somerville Dye- 
ing ^ Bleaching Co., 16 Gray, 216 ; Folger v. Columbian 
Ins. Co., 99 Mass. 267; Chamberlain v. Huguenot Mfg. 
Co., 118 Mass, 582; Hudson v. J. B. Parker Machine Co., 
178 Mass. 242 ; Clarke v. Warwick Cycle Mfg. Co., 174 
Mass. 484. Under the bankruptcy act of 1898, however, 
by which a corporation is entitled to a discharge, the court 
refused to allow a judgment to be entered against a cor« 
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poration which had obtained its discharge for the purpose 
of enforcing the liability of directors under Pub. Sts. c. lOB, 
§ 60 (Rev. Laws, c. 110, § 68). Train v. Mar%hdll Paper 
Co.j 180 Mass. 518. It will be observed that under this 
act the recovery of a judgment against a corporation 
which has been adjudicated a bankrupt is not a condition 
precedent to filing a creditors' bill. 

The bankruptcy of the corporation when demand is made 
on the execution, and the pendency of bankruptcy proceed- 
ings against it when the bill in equity is filed against it 
and its officers or stockholders, constitute no defence so far 
as the directors or stockholders are concerned. Barre Nat. 
Bank v. Hingham Mfg. Co.y 127 Mass. 668. And the fact 
that a creditor has proved his claim in bankruptcy against 
the corporation and has received dividends thereon is no 
bar to a subsequent bill in equity by him. Barre Nat. 
Bank v. Hingham Mfg. Co.^ 127 Mass. 668. 

Bankruptcy of officer % or stockholders. — The fact that 
officers or stockholders had received certificates of dis- 
charge in bankruptcy under proceedings begun before the 
bill in equity was filed and before the action in which 
judgment was recovered was commenced is no defence. 
Bangs v. Lincoln, 10 Gray, 600; Barre Nat. Bank v. 
Bingham Mfg. Co., 127 Mass. 663. 

Demand on execvUon, — If a corporation has a manufac- 
tory in one county and a usual place of business in another 
county, a demand made in the latter county on the execu- 
tion issuing on a judgment recovered against the corpora- 
tion as provided in this section is sufficient ; and evidence 
that the meetings of stockholders and directors are held, 
and the official records, cash book, stock ledger, and certifi- 
cate book are kept, in the latter county, and that the cor- 
poration blanks contained a printed heading giving the 
name of the corporation and the number of the street in 
the city where the treasurer transacted his private business 
in that county, is sufficient to warrant a finding that the 
corporation has a usual place of business there. Barre 
Nat. Bank v. Bingham Mfg. Co., 127 Mass. 568. 
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Return of eo^eutian unsatisfied. — A return of the eze<- 
cation unsatisfied on the same day that demand is made 
thereon does not render the officers or stockholders liable, 
but opportunity must be kept open for thirty days for the 
corporation to exhibit property which might be taken upon 
it; and it is incompetent for the plaintiff to offer proof 
that the corporation neglected to pay the debt, made no 
attempt to exhibit property, and had none to exhibit. 
Priest V. Ussex Hat iSfg. Co.^ 115 Mass. 880. 

Who are creditors. — The remedy provided by this sec- 
tion is intended only for creditors who are not members of 
the corporation, and it cannot be availed of by creditors who 
are also stockholders or officers. Thayer y. Union Tool Co.^ 
4 Gray, 75 ; Potter v. Stevms Machine Co., 127 Mass. 592 ; 
Thompson v. Bemis Paper Co.y 127 Mass. 596 ; Thacher v. 
King, 156 Mass. 490. 

Discovery of names of officers and stockholders of for^ 
sign corporations. — After a judgment has been recovered 
against a foreign corporation in the State by which it was 
created, a bill in equity may be maintained in this com- 
monwealth against the officers of such corporation for dis- 
covery of the names of its stockholders and of the number 
of shares held by each, if the officers reside in this com- 
monwealth and the books of the corporation are kept here, 
in order to enforce by suit in the other State the personal 
liability imposed upon such stockholders by the laws thereof. 
Post ^ Oo. V. Toledoy etc. B. K Co., 144 Mass. 841. 

Bill in equity. — Corporation a necessary party. — It is 
necessary that the corporation should be made a party de- 
fendant to a bill in equity brought under the provisions of 
this section. If it is not, the bill is bad on demurrer. 
Pope V. Leonard, 115 Mass. 286. 

Ibid. — To he brought in behalf of plaintiff and all other 
creditors. — The statutory remedy must be strictly pursued, 
and the bill must be brought by the creditor ^^ in behalf of 
himself and of all other creditors of the corporation." An 
allegation that there are no other creditors known to the 
plaintiff is not sufficient to excuse him from bringing his suit 
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as required by the statute. Moore v. Reynolds^ 109 Mass. 
473 ; Pope y. Leonard^ 115 Mass. 286. A bill brought by 
several plaintiffs in behalf of ^ themselves " and all other 
creditors complies with the requirements of the statute. 
Barre Nat. Bank v. Ingham Mfg. Co., 127 Mass. 568. 

Ibid. — Pleading. — MtUtifariovsn^BB. — A bill which em- 
braces claims against stockholders under Section 83, and 
against ofGicers under Sections 34, 85, is multifarious. 
Cambridge Water Works v. Somerville Dyeing ^ Bleaching 
Co.^ 14 Gray, 198; Pope v. Leonard, 115 Mass. 286; 
Barre Nat. Bank v. ERngham Mfg. Co., 127 Mass. 668, 566. 
But a bill which seeks to hold the president, treasurer, and 
directors liable on both the grounds authorized by Section 
84, or the directors liable on both the grounds authorized 
by Section 85, is not multifarious. Pope v. Salamanca Oil 
Co., 115 Mass. 286, 289. See Hudson y. J. B. Parker 
Machine Co., 178 Mass. 242. 

Ibid. — Averment of recovery of judgment. — The bill in 
equity should aver that a judgment has been recovered 
against the corporation. McRae v. Locke, 118 Mass. 269. 

Ibid. — Averment of par value of shares unnecessary. — 
The bill in equity need not allege the par value of the 
shares. If that question proves to be material, it is a 
prqper subject of inquiry by the master. Howes v. Anglo- 
Saxon Petroleum Co., 101 Mass. 885. 

Proof of regularity of incorporation. — Upon a bill in 
equity to charge personally the officers of a corporation, 
proof that they had signed and filed certain certificates 
required by law, declaring the corporate character of the 
company, that the corporation had engaged in business in 
its corporate name, contracted debts and suffered the 
judgment set forth in the bill, is conclusive as against such 
officers of the corporate character of the company. Priest 
V. JEssex Hat JH^g. Co., 115 Mass. 880 ; First Nat. Bank of 
Salem v. Almy, 117 Mass. 476. But it seems that in a suit 
against stockholders under this section they may deny that 
the corporation has been duly organized. Vtley v. Union 
Tool Co., 11 Gray, 189. 
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Proof of simple contract debts. — The plaintiffs in a suit 
in equity brought under this section may prove not only 
their judgment debt, but a further debt due to them on 
simple contract. Thacher y. King^ 156 Mass. 490. 

Parol evidence to identift/ debt. — Parol evidence is 
admissible at the hearing upon the bill in equity, in 
connection with the record of the judgment, to identify the 
debt and to show that it was incurred during the time 
of the default of the ofGicers of the corporation. Norfolk v. 
American Steam Cf-as Co., 108 Mass. 404. 

Costs. — Stockholders or officers against whom a decree 
is entered upon a bill in equity brought under this section 
are jointly liable for costs, Crease v. Babcocky 10 Met. 526, 
568 ; Norfolk v. American Steam Gas Co., 108 Mass. 404 ; 
Bumap V. Saskins Steam Engine Co., 127 Mass. 586 ; but 
they are not liable for costs accruing in a scire facias 
against the corporation which has been charged as trustee 
in a trustee process. Norfolk v. American Steam Q-as Co., 
108 Mass. 404. 

Contribution. — The judgment mentioned in the provision 
of Section 88, ante, relative to contribution does not include 
the joint decree in the suit in equity under this section. 
^^ There is no occasion for providing that, if a stockholder 
pays a joint judgment against all, he shall have contribu- 
' tion, because he would have a right of contribution inde- 
pendently of the statute.'' Bumap v. Saskins Steam 
Engine Co., 127 Mass. 586, 591. 

Pending suits. — It is no objection to the maintenance 
of a suit in equity to enforce the liability of officers of 
a corporation that another suit in equity against them to 
enforce their liability as stockholders is pending. Barre 
Nat. Bank v. Hingham Mfg. Co., 127 Mass. 568. 

Section 87. Pxooedure. — Such suit shall not be discon- 
tinued by the plaintiff except by order of the court after 
notice to other creditors. It shall not abate by reason of 
the non-joinder of persons liable as defendants, unless the 
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plaintiff, after notice by plea or answer of their existence, 
unreasonably neglects to make tbem parties ; nor shall it 
abate by reason of the death of a defendant, but his estate 
shall be liable in the hands of his executor or adminis- 
trator, who may voluntarily appear, or who may be sum- 
moned by the plaintiff, to defend the suit. Bev. Laws, 
c. 110, §§ 65-67. 

Survival of liability. — The liability of an officer or 
stockholder of a corporation under Sections 88-85 continues 
after his death against his property in the hands of his 
executor or administrator. Hudson v. J. B. Parker Machine 
Co., 173 Mass. 242. 

Non^'oinder of drfendants. — The objection that all the 
officers or stockholders of a corporation are not made 
defendants to a bill in equity brought under the provisions 
of Section 86 cannot be taken by demurrer although the bill 
shows that not all of them have been joined, but the objec- 
tion must be taken by plea or answer. Essex Company v. 
Lawrence Machine Shop, 10 Allen, 852. 

Seotion 88. Apportiomnent of aaseasmant — Such sums 
as may be decreed to be paid by the stockholders in such 
suit shall be assessed upon them in proportion to the 
amounts of stock held by them respectively at the time 
when their liability accrued ; but a stockholder shall not be 
liable to pay a larger amount than the amount of stock held 
by him at that time at its par value as fixed at the time 
when the liability to be enforced against him personally 
accrued. JRev. Laws, c. 110, § 63. 

JExtent of liability. — The liability as stockholders is for 
all the debts of the corporation ; but, under the provisions 
of this section, no stockholder is to be liable beyond the par 
value of his stock. Barre Nat. Bank v. Bingham l^g. Co., 
127 Mass. 668, 566. 
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Section 89. DefeiiM of aottonfl by itooklioldani — If, ia an 
action against a corporation, it appears to the court that 
one of the purposes of the action is to obtain a judgment 
against the corporation in order to enforce an alleged 
liability of a person who has been or is a stockholder or 
officer thereof, such stockholder or officer may be permitted, 
on petition, to defend such action, and the court may 
require of him, or of a person in his behalf, a bond with 
sufficient surety or sureties conditioned to pay to the 
plaintiff all costs which may accrue and be taxed to him 
after the filing of said petition. 

Prior to St. 1867, c. 86, of which this section is a ro- 
enactment, a stockholder or former officer in a corporation 
had no authority to appear and defend an action against the 
corporation, although he might ultimately be held person- 
ally liable for the claim. Johmon v. Somerville Dyeing ^ 
Bleaching Oo.j 15 Gray, 216, 218 ; Byers y. Franklin Coal 
Co., 14 AUen, 470. 



amendments abter oboanization. 

Section 40. Changes in agreement of aaiooiation and 
articles of organisation; lale of aateti. — Every corporation 
may, at a meeting duly called for the purpose, by the vote 
of a majority of all its stock, or, if two or more classes of 
stock have been issued, of a majority of each class outstand- 
ing and entitled to vote, authorize an increase or a reduction 
of its capital stock and determine the terms and manner of 
the disposition of such increased stock, may authorize 
a change of the location of its principal office or place 
of business in this commonwealth or a change of the par 
value of the shares of its capital stock, or may authorize 
proceedings for its dissolution under the provisions of 
section fifty-one. 
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It may, at a meeting duly called for the purpose, by the 
vote of two-thirds of all its stock, or, if two or more classes 
of stock have been issued, of two-thirds of each class of 
stock outstanding and entitled to vote, or by a larger vote 
if the agreement of association so requires, change its cor- 
porate name, the nature of its business, the classes of its 
capital stock subsequently to be issued and their voting 
power, or make any other lawful amendment or alteration 
in its agreement of association or articles of organization, 
or sell, lease or exchange all its property and assets, 
including its good will and its corporate franchise, upon 
such terms and conditions as it deems expedient. Bev. 
Laws, c. 109, §§ 7, 29, 62; c. 110, §§ 81, 84, 47; St. 1902, 
c441. 

Disposition of increased stock. — In the absence of any 
statute prescribing the method of the disposition of in- 
creased stock, it may be allotted among the stockholders, 
or it may be sold from time to time as the corporation 
needs money. It may be sold by subscription, and the 
stockholders may be entitled to a preference in subscribing, 
and they may sell their rights; and, unless a statute or 
a by-law requires that the new stock shall all be subscribed 
for before it is created or issued, there is no implied con- 
dition that all the stock created shall be subscribed for 
or issued. Uaton v. Pacific Nat. Bank, 144 Mass. 260, 
275. 

Sale of property of corporation. — Before the passage of 
this act, it was held that, at common law, the directors of 
a manufacturing corporation might, pursuant to the vote 
of a majority of the stockholders, though against the pro- 
test of a minority, seU the whole property of the corpora- 
tion to a new corporation, and take in payment therefor 
the shares of the new corporation, which should be dis- 
tributed among those stockholders who were willing to 
receive them, Treadwell v. Salisbury Mfg. Co.^ 7 Gray, 
898, 405. 
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Section 41. Artiolea of amendment — Articles of amend- 
ment^ signed and sworn to bj the president, treasurer and 
a majority of the directors shall, within thirty days after 
said meeting, be prepared, setting forth such amendment or 
alteration, and stating that it has been duly adopted by the 
stockholders. Such articles shall be submitted to the 
commissioner of corporations, who shall examine them in 
the same manner as the original articles of organization. 
If he finds that they conform to the requirements of 
law, he shall so certify and indorse his approval thereon, 
and they shall thereupon be filed in the ofBce of the 
secretary of the commonwealth, who, upon payment of 
the fee hereinafter provided, shall cause them, and the 
indorsement thereon, to be recorded. No amendment or 
alteration of the agreement of association or articles of 
organization shall take effect until said articles of amend- 
ment shall have been filed in the office of the secretary of 
the commonwealth as aforesaid. 

Section 42. Increase of capital stock. — If an increase in 
the total amount of the capital stock of any corporation 
shall have been authorized by vote of its stockholders in 
accordance with the provisions of section forty, the articles 
of amendment^ shall also set forth: (a) the total amount 
of capital stock already authorized ; (i) the amount of 
stock already issued for cash payable by instalments and 
the amount paid thereon; and the amount of full paid 
stock already issued for cash, property, services or ex- 
penses ; ((?) the amount of additional stock authorized ; 
((2) the amount of such stock to be issued for cash, 
property, services or expenses, respectively ; (e) a descrip- 
tion of said property and a statement of the nature of said 
services or expenses, in the manner required by the pro- 
visions of section eleven. 

1 See Appendix, Form 19. ' See Appendix, Form 20. 
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Section 43. Eedvotion of capital itook. — If a redaction of 
the capital stock of anj corporation shall have been author- 
ized bj its stockholders in accordance with the provisions 
of section forty, the articles of amendment ^ shall also set 
forth (a) the total amount of capital stock alreadj author- 
ized and issued ; (i) the amount of the reduction and the 
manner in which it shall be effected; (e) a copy of the 
vote authorizing the reduction. No reduction of capital 
stock shall be lawful which renders the corporation bank- 
rupt or insolvent, but the capital stock may be reduced by 
the surrender by every stockholder of his shares and the 
issue to him in lieu thereof of a proportional decreased 
number of shares, if the assets of such corporation are 
not reduced thereby, without creating any liability of the 
stockholders of such corporation in case of the subsequent 
bankruptcy of such corporation. 

Section 44. Bemedy of minority stookbolder. — A stock- 
holder in any corporation which shall have duly voted 
to sell, lease or exchange all its property and assets or to 
change the nature of its business in accordance with the 
provisions of section forty, who, at the meeting of stock- 
holders, has voted against such action may, within thirty 
days after the date of said meeting, make a demand in 
writing upon the corporation for payment for his stock. 
If the corporation and the stockholder cannot agree upon 
the value of the stock at the date of such sale, lease, 
exchange or change, such value shall be ascertained by 
three disinterested persons, one of whom shall be named 
by the stockholder, another by the corporation and the 
third by the two thus chosen. The finding of the ap- 
praisers shall be final, and if their award is not paid by 
the corporation within thirty days after it is made, it may 
be recovered by the stockholder from the corporation in an 

^ See Appendix, Form 21. 
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action of contract Upon payment bj the corporation to 
the stockholder of the agreed or awarded price of his stock, 
the stockholder shall forthwith transfer and assign the 
stock certificates held by him at, and in accordance with, 
the request of the corporation. 

ANNUAL REPORTS. 

Section 45. Fomi of annual report of condition. — Everj 
corporation shall annually, within thirty days after the 
date fixed in its by-laws for its annual meeting last pre- 
ceding the date of such report, or within thirty days after 
the final adjournment of said meeting, but not more than 
three months after the date so fixed for said meeting, pre- 
pare a report of condition^ which shall be signed and 
sworn to by its president, treasurer and at least a majority 
of its directors stating : — 

1. The name of the corporation. 

2. The location (with street address) of its principal 
office in this commonwealth, and elsewhere in the case 
of a corporation organized to do business wholly outside 
the commonwealth. 

8. The date of its last preceding annual meeting. 

4. The total amount of its authorized capital stock; 
the amount issued and outstanding and the amount then 
paid thereon; the class or classes, if any, into which^it is 
divided ; the par value and number of its shares. 

6. The names and addresses of all the directors and 
officers of the corporation, and the date at which the term 
of office of each expires. 

6. A statement of the assets and liabilities of the cor- 
poration as of the date of the end of its last fiscal year, to 
be made substantially in the following form : — 

^ See Appendix, Form 22. 
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Assets. 

Beal estate 

Machinery 

Merchandise : 
Manufaciure$^ merchandise^ material and stock in process. 

Cash and debts receivable 

Patent rights 

Trademarks 

Goodwill . . ; 

Profit and loss 

Total 

Liabilities. 

Capital stock 

Accounts payable 

Funded indebtedness 

Floating indebtedness 

Snrplns 

Profit and loss 

Total 

Bev. LatffSj c. 110, § 51. 

SscTiON 46. Filing of amiiutl report — Such report shall 
be submitted to the commissioner of corporations, who 
shall examine it and if he finds that it conforms to the 
requirements of this act, he shall indorse his approval 
thereon; and upon the payment of the fee hereinafter 
provided, it may be filed in the ofiice of the secretary of 
the commonwealth, who shall receive and preserve it in 
book form convenient for reference and open to public 
inspection. Bev. Laws^ c. 110, § 57. 

Section 47. Verifloation by auditor. — Such report of a 
corporation which has a capital stock of one hundred 
thousand dollars or more shall be accompanied by a writ- 
ten statement^ under oath by an auditor to be employed 
for each ensuing fiscal year by a committee of three stock- 
holders who are not directors which shall be selected 

^ See Appendix, Form 28. 
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at each annnal meeting of the stockholders, or, if there 
are not three stockholders other than directors able and 
willing to serve on such committee, then to be employed 
bj the directors, stating that such report represents the 
true condition of the affairs of said corporation as dis- 
closed by its books at the time of making such audit. 
The statement of the auditor shall be filed by him with 
said report in the office of the secretary of the common- 
wealth, and shall be attached to and form part of it The 
auditor shall be sworn to the faithful performance of his 
duties by a justice of the peace, or some other magistrate 
authorized to administer oaths or affirmations ; and evi- 
dence of such appointment and qualification shall be filed 
Mn the office of the commissioner of corporations. JRev. 
Laws, c. 110, § 52. 

Section 48. Annual tax retam. — Every corporation shall 
annually, between the first and tenth days of May, make 
a return ^ to the tax commissioner, under the oath of its 
treasurer, stating the name of the corporation and setting 
forth as of the first day of May of the year in which the 
return is made: — 

1. The total authorized amount of the capital stock of 
the corporation; the amount issued and outstanding and 
the amount then paid thereon; the classes, if any, into 
which it is divided; the par value and number of its 
shares ; the market value of the shares of its stock, or of 
each class of its stock if there are two or more classes. 

2. A statement in such detail as the tax commissioner 
may require of the real estate, machinery, merchandise 
and other assets belonging to the corporation within and 
without the commonwealth. 

8. A complete list of the stockholders of the corpora- 
tion, their residences and the amount and class of stock, 

^ See Appendix, Form 24. 
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if more than one, belonging to each. If stock is held as 
collateral secarity, the list shall state the name and resi« 
dence of the pledgor and of the pledgee. 

Such return shall be filed bj the tax commissioner, and 
shall be open only to the inspection of the tax commis- 
sioner, his clerks and assistants, and such other ofBcers of 
the commonwealth as may have occasion to inspect it for 
the purpose of assessing or of collecting taxes. Bev. Laws^ 
0. 14, § 87- 

Section 49. Penalty for failure to file report of condition 
or tax return. — If a corporation fails to file its report of 
condition within thirty days after the date of its annual 
meeting or of a final adjournment thereof, or its tax return 
before the tenth day of May of each year, the commis- 
sioner of corporations or the tax commissioner, as the 
case may be, shall give notice by mail, postage prepaid, to 
such corporation of its default. If it omits to file such 
report or return within thirty days after such notice of 
default has been given, it shall forfeit to the common- 
wealth not less than five nor more than ten dollars for 
each day for fifteen days after the expiration of the said 
thirty days, and not less than ten nor more than two hun- 
dred dollars for each day thereafter during which such 
default continues. If a corporation fails for two succes- 
sive years to file its annual report of condition, the supreme 
judicial court, upon application by the commissioner of 
corporations, after notice and a hearing, may decree a 
dissolution of the corporation. Jtev. Laws^ c. 14, § 58; 
c. 110, §§ 53, 84. 

Section 50. Enforoement of penaltiei. — Penalties or for- 
feitures incurred by any corporation which, being subject 
to the provisions of this act, omits to cause any certificate 
or return which may be required by the provisions of sec- 
tions forty-five, forty-eight, sixty and sixty-six, to be duly 



DISSOLUTION OF CORFOBATIONS. 81 

filed may be recoyered in an action brought in the county 
of Suffolk in the name of the commonwealth, or they may 
be recovered by an information in equity in the name of 
the attorney-general at the relation of the tax commis- 
sioner or commissioner of corporations, as the case may 
be, brought in the supreme judicial court in the county of 
Suffolk. Upon such information, the court may issue an 
injunction restraining the further prosecution of the busi- 
ness of the corporation named therein until such penalties 
or forfeitures, with interest and costs, have been paid and 
until the returns and certificates required by this act have 
been filed. Eev. Law9, c. 14, §§ 55, 58, 59 ; c. 110, § 84. 

DISSOLUTION OF COBPOBATIONa 

Section 51. IHaaolntion of corporations. — A corporation 
which desires to close its affairs may, unless otherwise 
provided in the agreement of association, by the vote of a 
majority of all its stock, or, if two or more classes of stock 
have been issued, of a majority of each class outstanding 
and entitled to vote, authorize a petition ^ for its dissolu- 
tion to be filed in the supreme judicial court or in the 
superior court setting forth in substance the grounds of 
the application; and the court, after notice to parties 
interested and a hearing, may decree a dissolution of the 
corporation. A corporation so dissolved shall be held to 
be extinct in all respects as if its corporate existence had 
expired by the limitation of its charter. Bev. Law%y c. 109, 
§52. 

Methods of dissolution. — At common law, the only 
methods of dissolving a corporation were by the death of 
all its members, by act of the legislature, by a surrender 
of the charter, which is accepted by the government, or 

^ See Appendix, Form 25. 

e 
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by forfeiture of the franchise, which could take effect only 
upon a judgment of a competent tribunal on a proceeding 
in behalf of the State. Heard v. Talbot, 7 Gray, 118, 119 ; 
In re New South Meeting-HouBe in Boston, 18 Allen, 497, 
604 ; Folger v. Columbian Ins. Co., 99 Mass. 267, 274. 
A corporation is not dissolved by its failure to elect 
officers. Knowlton y. Ackley, 8 Gush. 98 ; Revere y. Boston 
Copper Co., 16 Pick. 851; Boston Glass Manufactory y. 
Langdon, 24 Pick. 49. And it seems that, since St. 1898, 
c. 602 (Bey. Laws, c. 109, § 66), the members of a cor- 
poration which is subject to the proyisions of this act can- 
not, by a surrender of its certificate of incorporation, 
procure its dissolution. 

Authority to wind up affairs. — There is no doubt of the 
right of a corporation, established solely for trading and 
manufacturing purposes, by a yote of a migority of its 
stockholders to wind up its affairs and to close its business, 
if, in the exercise of a sound discretion, it deems it expe- 
dient so to do. Treadwell r. Salisbury Mfg. Co., 7 Gray, 
898, 404. 

Grounds for dissolution. — It is no ground for the dis- 
solution of a corporation that one stockholder who owned 
a majority of the stock was carrying on a losing business, 
and refused to make any change in the business of the 
corporation or to purchase the shares of the other stock- 
holders, Pratt y. Jewett, 9 Gray, 84 ; or that a telegraph 
company leased its line to another company for a less rent 
than it might have obtained, thereby fraudulently intending 
to giye the benefit of the lease to the other company, in 
which the majority in interest of its stockholders was also 
interested, if, after the filing of the petition for dissolution, 
the lease is cancelled by yote of the directors of both 
companies. In the matter of the Franklin Telegraph Co., 
119 Mass. 447. 

Dissolution in foreign jurisdiction. — If, in the absence 
of express statutory authority therefor, a court of another 
State decrees the dissolution of a corporation for a yiola- 
tion of its charter in paying a diyidend out of its capital 
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stock, its decree is in excess of its jurisdiction, and is 
therefore entitled to no faith or credit in this common- 
wealth. Folger y. Col\minan Ins. Oo.j 99 Mass. 267. 

Section 52. Oontumation for three years to dose affairs. 
— Every corporation whose charter expires by its own 
limitation or is annulled bj forfeiture or otherwise, or 
whose corporate existence for other purposes is terminated 
in any other manner, shall nevertheless be continued as a 
body corporate for three years after the time when it would 
have been so dissolved, for the purpose of prosecuting and 
defending suits by or against it and of enabling it gradu- 
ally to settle and close its affairs, to dispose of and convey 
its property and to divide its capital stock, but not for 
the purpose of continuing the business for which it was 
established. Bev. Laws^ c. 109, § 58. 

Effect of 9tatiUe. — This section, as applied to existing 
corporations, is constitutional. Foster v. Essex Banh^ 
16 Mass. 245. See Simmons v. Hanover^ 28 Pick. 188, 
194; Crease v. Babcock, 28 Pick. 384, 846. 

A judgment which is recovered against a corporation 
more than three years after the repeal of its charter, no 
receiver therefor having been appointed, is void. Thornton 
T. Marginal Freight BaUway Co.^ 128 Mass. 82 ; Bichards 
T. Atdehorough Nat. Bank, 148 Mass. 187, 191. 

Under this and the following section, common and pre- 
ferred stockholders should stand on the same footing in 
case of an ordinary liquidation or winding up of the 
affairs of a corporation if there is nothing in ite charter 
or agreement of association to show otherwise; but the 
rule is not applicable to a case of consolidation of corpora- 
tions under a special act of the legislature prescribing the 
terms thereof. Hole v. Cheshire B. B. Oo.j 161 Mass. 
448, 445. 

Section 53. Seoeivers. — If the charter of a corporation 
expires or is annulled, or if the corporation is dissolved, or 
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if a jadgment has been recovered against it, and it has 
neglected, for thirty dajs after demand made on execution, 
to pay the amount due, with the officer's fees, or to exhibit 
to the officer real or personal property belonging to it and 
subject to be taken on execution, sufficient to satisfy the 
same, and the execution has been returned unsatisfied, the 
supreme judicial court or the superior court shall have 
jurisdiction in equity upon application of a creditor or 
stockholder to appoint one or more receiyers to take charge 
of its estate and effects and to collect the debts and prop* 
erty due and belonging to it ; with power to prosecute and 
defend suits in its name or otherwise, to appoint agents 
under them and to do all other acts which might be done 
by such corporation, if in being, which may be necessary 
for the final settlement of its unfinished business. The 
powers of such receivers may be continued as long as the 
court finds necessary for said purposes. Rev. Laws^ c. 109, 
§54. 

Section 64. Payment of debts and distribution of forpfau. — 
The receivers shall pay all debts due from the corporation 
If the funds in their hands are sufficient therefor ; and if 
they are not, they shall distribute them ratably among the 
creditors who prove their debts in the manner directed by 
any decree of the court for that purpose. If there is a 
balance remaining after the payment of the debts, the 
receivers shall distribute and pay it to those who are justly^ 
entitled thereto as having been stockholders of the cor- 
poration, or their legal representatives. Bev. LawSf c. 110, 
§66. 

Section 65. — Setuma to secretary of diMolntion. — If a 
corporation is dissolved or annulled the clerk of the court 
in which the decree therefor has been entered shall forth- 
with make return thereof to the secretary of the common- 
wealth, giving the name of the corporation dissolved or 
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annnlled and the date upon which such decree was entered. 
Bev. Lawsy c 110, § 57. 

FOREIGN CORPORATIONS. 

Section 56. Foreign corporatioiui defined. — The term 
'^ foreign corporation " as used in this act shall mean every 
corporation, association or organization which has been 
established, organized or chartered under laws other than 
those of the commonwealth for purposes for which domestic 
corporations may be organized under the provisions of sec- 
tion seven. 

Foreign corporations. — A ^* partnership association" 
which is formed under the laws of Pennsylvania contained 
in Brightly's Purdon's Digest (12th ed.), 1086-1088, was 
held, in 1897, not to be a corporation, and to be incapable 
of being sued in Massachusetts as such. Edwards v. Warren 
Linolinej etc. Works^ 168 Mass. 564. Whether such an 
association would be held to be a corporation within the 
meaning of this section, qtuere. 

Section 57. Idmitation of bnsinenL — No such foreign 
corporation shall engage or continue in any kind of busi- 
ness in this commonwealth the transaction of which by 
domestic corporations is not permitted by the laws of this 
commonwealth. Bev. Laws^ c. 126, § 2. 

jES,7^ of business. — " The words * kind of business,' as 
used in this statute, must be taken to signify the same 
general kind of business, and not that the statutes of the 
foreign jurisdiction creating it and defining its powers, 
duties and liabilities are the same, in all respects, as the 
statutes of this commonwealth relating to the same subject. 
Under the latter construction, very few foreign corpora- 
tions could be permitted to do business in the common- 
wealth. It is not the duty, therefore, of the commissioner 
to inquire how far the powers, duties and liabilities of the 
foreign corporation are in all respects similar to those of 
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domestic corporations of the same character, but only 
whether the kind of business for which it is organized is 
one the carrying on of which is permitted to domestic cor- 
porations under the laws of the commonwealth." Op. Atty. 
Gen., March 80, 1899. 

Ibid. — A foreign corporation which is organized " for 
the purpose of carrying on business as a wholesale and 
retail dealer in wines, malt and spirituous liquors, cigars 
and tobacco, and the business of a licensed victualler," or 
^' for the purpose of manufacturing and selling intoxicating 
liquors," is entitled to file with the commissioner of cor- 
porations the power of attorney and other papers required 
by Section 68. 1 Op. Atty. Gen. 889 ; Op. Atty. Gen., June 
16, 1899. And it may lawfully sell intoxicating liquors in 
this commonwealth, if licensed so to do. JSnterprise Breuh 
ing Co. v. Grime, 178 Mass. 262 ; Op. Atty. Gen., June 16, 
1899. But it is not entitled to file the papers required 
by Section 68 if it is engaged in the business of loaning 
^oney to its members, under a contract with each member 
that, upon the payment of a weekly premium, the company 
will loan to him, upon the maturity of his contract, a sum 
of money for the purchase of a home, for the reason that, 
such maturity being regulated by the numerical order of 
acceptance of the several contracts, the transaction is for- 
bidden by the provisions of Rev. Laws, c. 78, §§ 7, 8. Op. 
Atty. Gen., Dec. 29, 1902. 

Sectiok 68. Appointment of attorney. — Every such for- 
eign corporation which has a usual place of business in this 
commonwealth, or which is engaged in this commonwealth, 
permanently or temporarily, and with or without a usual 
place of business therein, in the construction, erection, 
alteration or repair of a building, bridge, railroad, rail- 
way or structure of any kind, shall, before doing business 
in this commonwealth, in writing appoint the commissioner 
of corporations and his successor in office to be its true 
and lawful attorney upon whom all lawful processes in any 
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action or proceeding against it may be served, and in such 
writing shall agree that any lawful process against it which 
is served on said attorney shall be of the same legal force 
and validity as if served on it, and that the authority shall 
continue in force so long as any liability remains outstand- 
ing against it in this commonwealth. The power of attorney 
and a copy of the vote authorizing its execution, duly cer- 
tified and authenticated, shall, upon payment of the fee 
hereinafter provided, be filed in the office of the commis- 
sioner, and copies certified by him shall be sufficient evi- 
dence thereof. Service of such process shall be made by 
leaving a copy of the process and a fee of two dollars in 
the hands or in the office of the commissioner, and such 
service shall be sufficient service upon the corporation. 
Bev. Laws J o. 126, § 4. 

Appointment' of attorney for service of process. — " Cor- 
porations are not entitled, under Art. lY. § 2, of the Con- 
stitution of the United States ^ to all the privileges and 
immunities of citizens in the several States.' Any State 
may . . . prescribe the terms and conditions on which 
foreign corporations may act therein ; and this power un- 
doubtedly allows the State to prescribe the mode of service 
of process of its courts upon a foreign corporation doing 
business there." Lafayette Ins. Co. v. French^ 18 How. 404 ; 
Paul V. Virffintaj 8 Wall. 168 ; Liverpool Ins. Co. v. Mas^ 
sachtisetts, 10 Wall. 666 ; s. c. 100 Mass. 681 ; Lot/le v. 
Continental Ins. Co.^ 94 U. S. 686 ; Fx parte ScholUnberger^ 
96 U. S. 869 ; Railroad Go. v. Eoontz, 104 U. S. 5, 11 ; 
Gloucester Ferry Co. v. Pennsylvania^ 114 U. S. 196 ; Phila- 
delphia Fire Association v. New York, 119 U. S. 110 ; Hooper 
V. California^ 166 U. S. 648, 662 ; Attorney General v. Bay 
State Mining Co.j 99 Mass. 148 ; National Bank of Com- 
merce V. Huntington, 129 Mass. 444, 449 ; Johnston v. Ih'ade 
Ins. Cb., 132 Mass. 432 ; Wilson y. Martin-Wilson Automatic 
Fire Alarm Co.y 149 Mass. 24 ; Beyer v. Odd Fellows Fro- 
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temal Accident Association^ 157 Mass. 867, 873 ; Aldrich y. 
Blatchford, 176 Mass. 869, 871. 

^' Sach statutes have often been declared to be neither 
unreasonable in themselves, nor in conflict with anj prin- 
ciple of public law, and their purpose of compelling corpo- 
rations which do business in a certain jurisdiction to submit 
to the domestic forum the questions arising therefrom is 
held to be * highly proper.* " Beyer v. Odd FeUows Fror 
ternal Accident Association^ vii supra. 

ibid. — Under a similar statute relative to foreign in- 
surance corporations (Rev. Laws, c. 118, § 78, cl. 8, and 
c. 126, § 4), it was said that, after such corporation has 
appeared in court in obedience to lawful process, it is, if it 
does business in this commonwealth and has complied with 
the provisions of the statute, within the jurisdiction of our 
courts, and can be held to answer in suits upon contracts 
which are transitory in their nature, and which ordinarily 
may be enforced wherever the defendant may be found. 
The statute simply provides for service of process, which 
shall, by the consent of the company, have the same force 
and validity as if made on the company itself; and, when 
the service is actually made, the jurisdiction of the court is 
complete as to the defendant It relates merely to the 
service of process, it contains no restrictions on the corpo- 
ration after it comes into court, and does not preclude it 
from removing the action to the United States courts. But 
the corporation may still plead a want of jurisdiction on 
the ground that the subject-matter of the suit, or the remedy 
sought, is beyond the reach of the court, or not within the 
sovereign power of the State from which the court has its 
authority. Therefore, the courts of this commonwealth 
refused to entertain jurisdiction of a bill in equity brought 
by a citizen of Alabama against a New York insurance 
company, seeking to restore him to his rights under a 
policy issued in New Fork upon his life, he having failed 
to pay the required premiums, although the defendant was 
doing business in tiiis commonwealth and had complied 
with the provisions of the statute as to service. Smith v. 
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MuL Life Im. Co.^ 14 Allen, 886. But a non-resident was 
permitted to maintain an action of contract in this common- 
wealth against a foreign insurance company doing business 
here, upon a contract made, and the subject-matter of which 
was situated in, another State, although the onlj service of 
process was made upon the insurance commissioner in ac- 
cordance with the statute. John%ton v. Tirade Ins. Co,^ 132 
Mass. 432. 

Ihid. — A foreign corporation may file a voluntary peti- 
tion in insolvency before appointing the commissioner of 
corporations its attorney, as required by this section, or 
before filing the papers required by Section 60. Kelley v. 
Rice-Blake Lumber Co.^ 167 Mass. 28. 

Ibid. — The appointment of the commissioner of corpora- 
tions as attorney of a foreign corporation does not bring 
such corporation under the operation of the State insolvent 
law so that its claim against a Massachusetts debtor is 
barred by his discharge in insolvency. Bergner ^ Engel 
Brewing Co. v. Breyfun^ 172 Mass. 154. 

Lawful process. — The phrase " ' lawful processes in any 
action or proceeding' manifestly refers to process emanat- 
ing from court, or by the authority of a court, and cannot 
be understood to refer to such acts or notices in pais 
between private parties as derive no authority from a court, 
but simply serve to create a right of action." Therefore, 
the provisions of this section do not authorize the service 
upon the commissioner of corporations of a notice by an 
employee of a foreign corporation under the employers' lia- 
bility law (Rev. Laws, c. 106, § 75) of the time, place, and 
cause of an injury sustained by him. Eealey v. Geo. F. 
Blake Mfg. Co., 180 Mass. 270. 

Cross actions. — Foreign corporations are within the pur- 
view of Pub. Sts. c. 164, §§ 2, 4 (Rev. Laws, c. 170, §§ 2, 8), 
which provide that the plaintiff in an action who is not an 
inhabitant of the commonwealth, and who cannot be found 
here to be served with process, shall be held to answer to 
any action brought against him by the defendant in the 
former action, if the demands are of such a nature that the 
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judgment or execution in the one case may be set off 
against the judgment or execution in the other, and that 
the writ in such cross action may be served on the person 
who appears as the attorney of the plaintiff in the original 
action, and such provisions as applied to foreign corpo- 
rations are constitutional. Aldnch v. Blatc^ford^ 175 
U. S, 869. 

Section 59. Kotioe of proceu. — When legal process 
against any such corporation has been served upon the 
commissioner, he shall immediately give notice to the cor- 
poration of such service by mail, postage prepaid, directed, 
in the case of a corporation established in a foreign 
country, to the resident manager, if any, in the United 
States ; and shall, within two days after such service, in 
the same manner forward a copy of the process served 
upon him to such corporation or manager, or to any other 
person designated by the corporation by written notice 
filed in the office of the commissioner. The fee of two 
dollars paid by the plaintiff to the commissioner at the 
time of the service shall be taxed in his costs, if he pre- 
vails in the suit. The commissioner shall keep a record 
of the day and hour of the service of all such processes. 
Rev. LawBj c. 126, § 5. 

Section 60. Copy of charter, by-laws and certiflcate to be 
filed. — Every foreign corporation, of the classes described 
in section fifty-eight, before transacting business in this 
commonwealth, shall, upon payment of the fee her<einafter 
provided, file with the commissioner of corporations a copy 
of its charter, articles or certificate of incorporation, certi- 
fied under the seal of the state or country in which such 
corporation is incorporated by the secretary of state thereof 
or by the officer having charge of the original record 
therein, a true copy of its by-laws, and a certificate in such 
form as the commissioner of corporations may require, set- 
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ting forth (a) the name of the corporation ; (() the loca- 
tion of its principal office ; (c) the names and the addresses 
of its president, treasurer, clerk or secretary and of the 
members of its board of directors ; ((2) the date of its 
annual meeting for the election of officers ; (e) the amount 
of its capital stock, authorized and issued, the number and 
par value of its shares, the amount paid in thereon to its 
treasurer, and, if any part of such payment has been made 
otherwise than in money, of the details of such payment, 
so far as practicable, in accordance with the provisions of 
section eleven. Said certificate shall be subscribed and 
sworn to by its president, treasurer and by a majority of its 
directors or officers having the powers usually exercised 
by directors. The officers and directors of such corpora- 
tion shall be subject to the same penalties and liabilities 
for false and fraudulent statements and returns as officers 
and directors of a domestic corporation subject to this act. 
Every officer of such a corporation which fails to comply 
with the requirements of this section and of sections fifty- 
eight and sixty-six, and every agent thereof who transacts 
business as such in this commonwealth shall, for such fail- 
ure, be liable to a fine of not more than five hundred dol- 
lars. Such failure shall not affect the validity of any 
contract with such corporation, but no action shall be 
maintained or recovery had in any of the courts of this 
commonwealth by any such foreign corporation so long as 
it fails to comply with the requirements of said sections. 
Rev. Laws, o. 126, § 6. 

Validity of contract. — Under a similar statute, which 
provided that no premium or assessment made on any con- 
tract of insurance with a citizen of the State shall be 
recovered by a foreign insurance company which has not 
complied with the requirements relating to the appoint- 
ment of agents, it was held that, the contract being valid. 
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a premium which had actually been paid for a valid policy 
could not be recovered back from the agent. Leonard v. 
Wanhhumy 100 Mass. 251, 254 

Denial of right to 9ue. — Under the provisions of St. 
1884, c. 880, § 8, Rev. Laws, c. 126, § 6, that the failure to 
file a copy of the charter and certificate '^ shall not affect 
the validity of any contract by or with such corpora- 
tion,'' it was held that the provisions of the statute were 
merely directory, and would not invalidate the contracts of 
the corporation, or deprive it of the right to sue in Massa- 
chusetts. Rogers ^ Co, v. Simmons^ 155 Mass. 259. But, 
by the provisions of the present act, such failure deprives 
the corporation of the right to sue here until it complies 
with the statutes. After compliance therewith, it may 
bring suit upon contracts made prior thereto. National 
Mut. Fire Ins. Co. v. Puraelly 10 Allen, 281. 

Liability of officers for statements in certificate. — The 
certificate required by this section is made and filed for 
the definite purpose, not of influencing the public, but for 
the purpose of complying with a condition precedent to 
obtaining the right to do business in Massachusetts, and it 
will not sustain an action for deceit against the officers who 
sign it in inducing the plaintiff to take notes of the corpo- 
ration by reason of false and fraudulent representations 
alleged to be made therein, because it was not addressed to 
or intended for the public, and it could not have been in- 
tended or designed by the defendants that the plaintiff 
should ascertain its contents, and be induced thereby to 
take the notes of the corporation. Hunnewell v. JDvaburj/y 
154 Mass. 286 ; s. c. 157 Mass. 1. 

Section 61. Inyertigation as to kind of business to be done. 
— The commissioner of corporations shall refuse to accept 
or file the charter, certificate or other papers of, or accept 
appointment as attorney for service for, any such corpo- 
ration which does a business in this commonwealth the 
transaction of which by domestic corporations is not then 
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pennitted by the laws of this commonwealth. Bev. Laws^ 
c. 126, § 7. 

As to the kinds of business which it is unlawful for cor- 
porations to transact in this commonwealth, see Notes to 
Section 57. 

Section 62. Foreign corperations may be raed and their 
property attached. — Foreign corporations which have prop- 
erty in this commonwealth shall be liable to be sued and 
to have their property attached in the same manner and 
to the same extent as natural, persons who are residents 
of other states and who have property in this common* 
wealth. The service of the writ shall be made in the 
manner provided in chapters one hundred and sixty-seven 
and one hundred and seventy of the Revised Laws, with 
such further service as the court to which the writ is return- 
able may order. Bev. LawSj c. 126, § 9. 

Actions ogainBt foreign corporations. — The stockholders 
of a foreign corporation which is doing business in this 
commonwealth may maintain a bill in equity against it 
and against its officers to restrain the officers from carry- 
ing on here a business not authorized by the company's 
charter, and to compel them to account for property of the 
corporation which they have misappropriated. The appoint- 
ment of a receiver, however, is not necessary or proper as 
ancillary to an injunction against doing business ultra vires^ 
or to an order for an account of property which the officers 
have misappropriated. Richardson v. Clinton Wall Trunk 
Co. J 181 Mass. 580 ; Wiv^eburgh v. United States Steamy etc. 
Advertising Co.j 178 Mass. 60. But the holders of preferred 
stock of a foreign corporation having a usual place of busi- 
ness in this commonwealth cannot maintain a bill in equity 
in Massachusetts to enjoin the corporation from issuing 
bonds, except under a stipulation that they should be sub- 
ordinated to the rights and priority of the holders of the 
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preferred stock. Kimball v. St. Louis ^ San Francisco 
Railway Co.^ 157 Mass. 7. 

Ihid. — Dissolution. — Courts of equity have no jurisdic- 
tion to dissolve a foreign corporation or to liquidate its 
indebtedness. Richardson v. Clinton WaU Trunk Co.^ 181 
Mass. 680. 

Ihid. — Enforcing declaration of preferred dividend. — A 
bill in equity cannot be maintained in this commonwealth, 
although jurisdiction is acquired by attachment of funds in 
the hands of a trustee within the commonwealth, if the 
object of the bill is to compel a foreign corporation to de- 
clare a preferred dividend due to parties here, the payment 
of which is guaranteed by the corporation. Williston v. 
Michigan Southern ^ Northern Indiana R. R. Co., IS 
Allen, 400. 

Ibid, — I>etermination of validity of election of officers. — 
The courts of this commonwealth will not take jurisdiction 
of a proceeding for the determination of the validity of the 
election of officers of a foreign corporation which has a 
usual place of business in this commonwealth and is au- 
thorized to do business here. That is a question relating 
solely to the management of the internal affairs of the cor- 
poration, and should be settled by the courts of the State in 
which it is domiciled. Wason v. Buzzdl^ 181 Mass. 888. 

Ihid. — Entry of judgment. — A judgment against a 
foreign corporation cannot be rendered unless notice has 
been given as required by Rev. Laws, c. 170, relating to 
proceedings against absent defendants. Thayer v. TyUr^ 
10 Gray, 164. See Young v. Providence^ etc. Steamship 
Co., 150 Mass. 550. 

Right of removal to federal courts. — The service upon 
the commissioner of corporations of process against a for- 
eign corporation does not preclude the corporation, after it 
comes into court, from removing the action to the United 
States courts. Morton v. Mut, Life Ins. Co.y 105 Mass. 141, 
147 ; Johnston v. Trade Ins. Co., 182 Mass. 482. 

Attachment of property. — The word ** property ^' in this 
section includes effects and credits, so that the property of 
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a foreign corporation may be attached in Massachusetts in 
an action commenced by the trustee process ; and a judg- 
ment in such action will protect the trustee in an action 
brought against him bj the foreign corporation for the 
recovery of its debt. Ocean Ins. Co. v. Portsmouth Marine 
Railway Oo.^ 3 Met. 420; Rothschild v. Knight^ 176 Mass. 
48,68; Folgery. Columbian Ins. Ci?., 99 Mass. 267, 272; 
Nat. Bank of Commerce v. Huntington^ 129 Mass. 444, 450. 

Foreign corporation chargeable as trustee. — By Rev. 
Laws, c 189, § 1, a foreign corporation shall not be sum- 
moned as trustee unless it has a usual place of business 
in the commonwealth. Prior to St 1870, c. 194, it could 
not be summoned as a trustee. Rat/ v. Underwood, 8 Pick. 
802 ; Danforth v. Penny ^ 8 Met. 564 ; Gold v. Housatonic 
R. R. Co., 1 Gray, 424 ; Larhin v. WUson, 106 Mass. 120 ; 
Smith V. Mat. Life Ins. Co., 14 Allen, 886, 842. As to 
what is a usual place of business within the meaning of 
Rev. Laws, c. 189, § 1, see National Bank of Commerce 
T. Huntington, 129 Mass. 444. 

Fquitable attachment. — Foreign corporations are liable, 
under Rev. Laws, c. 159, § 8, d. 7, as amended by St. 1902, 
c. 544, § 28, to suits by a creditor to reach and apply in 
payment of a debt any of their property, right, title or 
interest, legal or equitable, which cannot be reached to be 
attached or taken on execution in an action at law. Sil- 
loway V. Columbia Ins. Co., 8 Gray, 199. 

Equitable attachment of letters patent. — Letters patent 
belonging to a corporation which has been organized under 
the laws of another State, which has a usual place of busi- 
ness in this commonwealth and which has been duly served 
with process, may be reached under the provisions of Rev. 
Laws, c. 159, § 8, cl. 7, as amended by St. 1902, c. 544, § 28, 
by a creditor who is an inhabitant of this commonwealth 
and whose debt is the result of a contract made, and to 
be performed, in Massachusetts. WUson v. Martin-Wilson 
Automatic Fire Alarm Co., 149 Mass. 24. 

Actions by foreign corporations. — A foreign corporation 
may, at common law, bring a personal action in this com- 
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monwealth, Portsmovth Livery Co. y. Watson, 10 Mass. 
91 ; British American Land Co. y. Ames, 6 Met 891 ; 
Blackstone Mfg. Co, y. Blackstone, 18 Gray, 488 ; Amer- 
ican Mut. Life Ins, Co. v. Oweny 15 Gray, 491 ; J)ai\forth 
T. Penny, 8 Met 664, 565 ; and there is no decision or 
intimation of our courts that a real action cannot be 
maintained by such corporation. American Mut. L\fe Ins. 
Co. Y. Owen, 15 Gray, 491, 498. It may also maintain an 
action in this commonwealth against a stockholder resident 
here to collect assessments on stock which is not fully paid 
up. The objection that the remedy is by a sale of the stock, 
as has been held in regard to domestic corporations, will 
not apply if it appears that the defendant has impliedly, if 
not expressly, agreed to pay to the corporation any assess- 
ments which may be made. Anglo-American Land, etc. Co. 
Y. Dyer, 181 Mass. 598. 

Ibid. — "A corporation, being a mere creature of local 
statutes, can, of right, have no existence nor recognition 
beyond the limits of the State wherein it is established. 
By comity such artificial persons are permitted to contract 
and to sue in other States. If they avail themselves of that 
comity, to sue or to make contracts in another State, they 
may become liable to its jurisdiction to the extent to which 
they have thus voluntarily subjected themselves. If they 
have property or rights within the limits of another State, 
suits can be maintained and judgments enforced against 
them, to the extent of such property and rights ; but this re- 
sults from the authority of tiie State over whatever is within 
its limits, and not from any jurisdiction over the corpora- 
tion itself. The judgment is operative only to the extent 
of such property and rights. As to these it is analogous in 
its effects to a proceeding in rem.^^ Wells, J., in Smith v. 
Mut. Life Ins. Co., 14 Allen, 836, 889. See Folger v, Co- 
lumbian Ins. Co., 99 Mass. 267, 272. Courts of equity in 
this commonwealth are not open to a foreign corporation as 
matter of strict right, but as matter of comity ; and if, on a 
bill in equity brought here by a foreign corporation against 
a citizen of another State, it appears that complete justice 
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cannot be done here, or that the amonnt involyed is small, 
and that the defendant will be subjected to great and nn- 
necessary expense and inconvenience, and that the investi- 
gation if conducted here, with great difficulties which will 
be avoided without hardship to the plaintiff if suit is 
brought against the defendant in the State where he lives 
and where the debt was contracted, and where personal 
service can be made on him, the courts of this common- 
wealth will decline to take jurisdiction. National Tele- 
phone Mfg. Co. V. Du Boisj 165 Mass. 117; Kansas ^ 
Eastern R. B. Construction Co. v. Topeka^ Salina^ ^ West- 
ern B. B. Co., 185 Mass. 84. 

Section 68. Foreign oorporatioiiB may hold real estate. — 
Foreign corporations organized for any purpose for which 
domestic corporations may be organized under the pro- 
visions of section seven, which have complied with the 
provisions of sections fifty-eight and sixty, may purchase 
and hold such real estate in this commonwealth as may 
be necessary for conducting their business. Bev. Lawsy 
c. 126, § 10. 

Section 64. Issiie of stock, on domestio franehises regulated. 
— If a foreign corporation which owns or controls a ma- 
jority of the capital stock of a domestic street railway, gas 
light or electric light corporation issues stock, bonds or 
other evidences of indebtedness based upon or secured by 
the property, franchise or stock of such domestic corpora- 
tion, unless such issue is authorized by the laws of this 
commonwealth, the supreme judicial court shall have juris- 
diction in equity in its discretion to dissolve such domestic 
corporation. If it appears to the attorney-general that 
such issue has been made^ he shall institute proceedings 
for the dissolution of such corporation and for the proper 
disposition of its assets. The provisions of this section 
shall not affect the right of foreign corporations, their 

officers or agents to issue stock and bonds in fulfilment of 

7 
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contracts existing on the fourteenth day of July in the 
year eighteen hundred and ninety-four. Mev. LawSy c. 126, 

§11. 

Section 65. Certifioate of inoreaae or decrease of oapitaL — 
AH foreign corporations of the classes described in section 
fifty-eight, and such foreign corporations as are engaged in 
the business of selling or negotiating bonds, mortgages, 
notes or other choses in action, shall, within thirty days 
after the payment in of an increase of capital stock, upon 
payment of the fee hereinafter provided, file in the office 
of the secretary of the commonwealth a certificate of the 
amount of such increase and the fact of such payment, 
signed and sworn to by its president, treasurer and a 
majority of its directors or officers having the powers 
usually exercised by directors. Within thirty days after 
the vote of such corporation authorizing a reduction of its 
capital stock, a copy of such vote, signed and sworn to by 
the clerk of the corporation, shall, upon payment of the 
fee hereinafter provided, be filed in the office of the secre- 
tary of the commonwealth. JRev. Zaws^ c. 126, § 12. 

Section 66. Annual certificate of condition. — Every for- 
eign corporation of the classes described in section fifty- 
eight shall annually, within thirty days after the date fixed 
for its annual meeting last preceding the date of such cer- 
tificate, or within thirty days after the final adjournment 
of said meeting, but not more than three months after the 
date so fixed for said meeting, prepare and file in the office 
of the secretary of the commonwealth, upon payment of the 
fee hereinafter provided, a certificate signed and sworn to 
by its president, treasurer and by a majority of its board 
of directors showing the amount of its authorized capital 
stock, and its assets and liabilities as of a date not more 
than sixty days prior to said annual meeting, in such form 
as is required of domestic corporations under the provisions 



APPROVAL OF OERTIKCATB OF CONDITION. 99 

of section forty-five, and the change or changes, if any, 
in the other particulars included in the certificate required 
by section sixty made since the filing of said certificate or 
of the last annual report Bev. Laws^ c. 126, § 13. 

LidbUity far fahe statements. — The oflScers of a foreign 
corporation, who, knowing that its assets, consisting of 
copyrights and privileges, were worth less than $10,000, 
certified that they were worth more than $120,000, were 
held liable for the debts of the corporation under the pro- 
visions of St. 1896, c. 891 (Rev. Laws, c. 126, § 17), on the 
ground that they had signed a certificate which was re- 
quired by law knowing it to be false, although they did not 
intend to represent that the cash or market value of the 
property was the amount stated in the certificate, but 
meant to represent that it was a valuation at which it was 
carried in the books. Heard v. Pictorial Press^ 182 Mass. 
630. 

Knowledge of falsity. — In order to hold an officer of a 
corporation personally liable for signing a false statement 
or report knowing it to be false, it must be shown that 
such statement or report was wilfully false, that is, made 
intentionally with a purpose to deceive. " The scienter or 
guilty knowledge intended by the statute must be equiva- 
lent to mala fides in making the certificate." Stebbins v. 
Udmands, 12 Gray, 208 ; Felker v. Standard Tarn Co.y 160 
Mass. 264; Jktemational Paper Co. v. Gazette Co.y 182 
Mass. 678. 

Section 67. Approval of certificate. — A certificate which 
is required to be filed by the preceding section shall be 
accompanied by a written statement under oath by an au* 
ditor, as provided in section forty-seven, except that such 
auditor shall in all cases be chosen by the board of direct- 
ors. Before it is filed, it shall be submitted to the com- 
missioner of corporations together with the evidences of 
the payment of any taxes which may have been assessed 
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upon the corporation bj any city or town in the common- 
wealth for the year last preceding. The commissioner of 
corporations shall examine said certificate and said evi- 
dences and shall, as tax commissioner, assess upon the 
corporation an excise tax, if any is due, in accordance 
with the provisions of section seventy-five. If he finds that 
the certificate is in compliance with the requirements of 
the preceding section, he shall indorse his approval 
thereon; but no certificate shall be filed until he has 
indorsed his approval thereon and until the excise tax re- 
quired by section seventy-five il any is due has been paid 
to the treasurer and receiver general. Itev. Laws, c. 126, 
§14. 

Section 68. Penalty for not filing certificate. — A foreign 
corporation of the classes described in section fifty-eight, 
which omits to file the certificate required by section sixty- 
six, shall forfeit to the commonwealth not less than five 
nor more than ten dollars for each day for fifteen days 
after the expiration of the period therein named, and not 
less than ten nor more than two hundred dollars for each 
day thereafter, during which such omission continues, 
which shall be recovered as provided in section fifty. JRev. 
Laws, c. 126, § 15. 

Section 69. Kotioe to ddinqnent oorporation. — The com- 
missioner of corporations, upon the failure of any such 
corporation to file the certificate required by section sixty- 
six, shall forthwith notify such corporation, and the notice 
shall contain a copy of this and the four preceding sections 
and of section fifty. Bev. Laws, c. 126, § 16. 

Section 70. Liability of offioeis and its enforoemeni — The 
officers of foreign corporations of the classes described in 
section fifty-«ight shall be jointly and severally liable for all 
the debts and contracts of the corporation contracted or 
entered into while they are officers thereof, if any state- 



LOCAL TAXATION. 101 

ment or report which is reqtiired by the proyisions of this 
act is made by them which is false in any material repre- 
sentation and which they know to be false ; but only the 
officers who sign such statement or report shall be so 
liable. Such liability shall be enforced upon the conditions 
and in the manner prescribed by sections thirty-six, thirty- 
seven and thirty-nine. Eev. Laws, a 126, §§ 17, 19. 

Liability of officers of foreign corporations. — If a corpo- 
ration is formed in one State, and by the express terms of 
its charter it is created for the purpose of doing business 
in another State, and it does transact business in such 
other State, it must be assumed that the charter contract 
was made with reference to the laws of the latter State ; 
and the liabilities which those laws impose will attend the 
transaction of such business. Pinney y. Nelson^ 188 TT. S. 
144. It was therefore held in that case that, if a corpora- 
tion was formed in Colorado for the express purpose of 
carrying on business in California, the stockholders were 
liable to creditors in accordance with the statutes of Cali- 
fornia. For the method of enforcing such liability, see 
Sections 36, 87, 89, and Notes thereto. 

TAXATION. 

Section 71. Loeal taxation. — Every corporation which is 
organized or created under the laws of this commonwealth 
and which is subject to the provisions of this act shall be 
subject to taxation upon all real estate and machinery 
owned by it and situated in this commonwealth by the city 
or town in which said real estate or machinery is situated, 
and every foreign corporation which is subject to the pro- 
visions of this act shall be subject to taxation upon all real 
estate, machinery and merchandise owned by it and situ- 
ated in this commonwealth by the city or town in which 
such property is situated. The taxes authorized by the 
provisions of this section shall be assessed, collected and 
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paid in accordance with the provisions of chapters twelve 
and thirteen of the Revised Laws. 

JEstimation of value of real estate and machinery.. — In 
estimating the value of the real estate and machinery of a 
corporation for the purpose of local taxation, the price for 
which its stock is sold in the market is not a conclusive 
test of the value of such real estate and machinery, although 
the corporation owns no other property and owes no debts. 
Chicopee v. County Commissioners, 16 Gray, 38. Naphtha 
lamps and fire-alarm lanterns which are owned by a foreign 
corporation and are used by it under a contract for lighting 
the streets of a city, and for cleaning, repairing, and main- 
taining the street lamps are not leased to the city and 
are not taxable as ^^ personal property . . . leased for 
profit'' within the meaning of those words as used in Rev. 
Laws, c. 12, § 28, cl. 2. Rising Sun Street Lighting Co. v. 
Boston, 181 Mass. 211. 

Water power. — Water power which is used by a manu- 
facturing corporation in connection with land may be taxed 
with the lot of land of which it is parcel or to which it is 
appui*tenant, and the meaning of Pub. Sts. c. 11, § 53 (Rev. 
Laws, c. 12, § 59), is that in valuing the buildings the value 
of the '^ water power and of the machinery used in said 
buildings" shall be excluded; and not that the machinery 
shall not be valued and taxed, or that the water power 
which is parcel of or is appurtenant to the land and is used 
in connection therewith shall not be valued and taxed, with 
the land. Lowell v. County Commissioners^ 152 Mass. 872, 
882. 

Land under canal. — If a manufacturing company 
through whose premises a canal passes owns the fee of the 
land under the canal, it is taxable therefor although its 
right to use the water therein is subject to the right of an- 
other company to have the water flow through the canal 
for use beyond the premises of the first-named company. 
Lowell V. County Commissioners, 152 Mass. 372. But if 
the company does not own the fee and is not in possession 
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of land under such a canal, and does not draw water from 
the canal, but, by an indenture with the proprietors of the 
canal, merely has the right to erect and maintain buildings 
over said canal and over a strip of land adjoining it, sub- 
ject to the rights of the proprietors to widen, deepen and 
enlarge the canal, and for that purpose to take down and 
remove any of such buildings erected over it, the company 
is not taxable for such land. Ibid. 

Machinert/. — Movable copper rolls, mills and dies 
which are used for stamping designs in colors upon calico 
are not a part of the machinery of a corporation so as to 
be subject to taxation under the provisions of Rev. 
Laws, c. 12, § 23, cL 2, and c. 14, § 88. Lowell v. County 
Commissioners^ 152 Mass. 372. 

Foreign corporations. — Resident stockholders of foreign 
corporations are taxable in this commonwealth for the full 
value of their stock, although the real estate and machinery 
of the corporation are taxed to it in the State where it is 
established. Dwight v. Mayor ^ Aldermen of Boston^ 12 
Allen, 816. A foreign corporation, although it has an 
office and does a large part of its business in this common- 
wealth, is not subject to taxation on money deposited by it 
with a national bank here, Boston Investment Co. v. Boston^ 
158 Mass. 461 ; nor on debts due to it. New York Biscuit 
Co. V. Cambridge, 161 Mass. 326. 

A foreign corporation which has a place of business in 
this commonwealth, where it has personal property consist- 
ing of office furniture and fixtures, and where it keeps per- 
sonal property which is pledged to it as collateral security 
for money lent, and which it sells when not redeemed, is 
taxable for such property under Rev. Laws, c. 12, § 23, cl. 1. 
Boston Loan Co. v. Boston^ 137 Mass. 382. 

Sewing machines are taxable as ^^ stock in trade " under 
said section if, the title thereto being in a foreign corpora- 
tion, it keeps them in its store for the purpose of sale or 
letting, or lets them for hire and delivers possession thereof 
to the lessee. Si'nger Mfg. Co. y. County Commissioners^ 
139 Mass. 266. 
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SEcnoN 72. Valuation of oorporate fraaohise. — The tax 
commissioner shall annually ascertain from the returns 
required by the provisions of this act, or in any other 
manner, the market value of the shares of the capital 
stock of each domestic corporation which is subject to the 
provisions of this act, and shall estimate therefrom the 
fair cash value of all of the shares constituting its capital 
stock on the preceding first day of May, which shall, for 
the purposes of this act, be taken as the value of its cor- 
porate franchise. From such value there shall be deducted 
the value as found by the tax commissioner of its real estate 
and machinery within the commonwealth subject to local 
taxation and of securities which, if owned by a natural 
person resident in this commonwealth, would not be liable 
to taxation ; also the value as found by the tax commis- 
sioner of its property situated in another state or country 
and subject to taxation therein. From such value there 
shall not be deducted securities which, if owned by a 
natural person resident in this commonwealth, would be 
liable to taxation. For the purposes of this section, the 
tax commissioner may take the value at which such real 
estate and machinery is assessed in the city or town where 
it is situated as its true value, but such local assessment 
shall not be conclusive of its value. Bev. Laws^ c. 14, § 88. 

Uxamination of returns. — The language of the statute 
does not preclude the tax commissioner from making the 
examination of the returns through the instrumentality of 
clerks employed by him. CommanwedUh v. New England 
Slate ^ me Co., 18 Allen, 891. 

Valuation of corporate franchUe. — In determining the 
value of the corporate franchise, the tax commissioner may 
estimate the value of the shares of the capital stock from 
the returns of the corporation or from the price which the 
stock commands upon actual sales, irrespective of the ao- 
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tnal pecuniary condition of the corporation or of the value 
of its real or personal property. Commontvealth v. Caty 
Improvement Co.y 98 Mass. 19. If, by reason of privileges 
more or less permanently attached to some of the shares, 
such as a certificate or obligation for the future payment 
of a stock or cash dividend, they acquire an enhanced 
market value over the remaining shares, such enhancement 
is an element which must be included in ascertaining the 
aggregate value of all the shares. Bo%ton ^ Lowell R, R. 
Co. y. Commonwealth^ 100 Mass. 899. And so the market 
value of preferred stock is to be taken with the market 
value of the common stock to make the aggregate value 
of all the shares. Per Colt, J., in Bo9t<m ^ Lowell R. R. 
Co. V. Commonwealthj uii supra. 

Deduction of mortgagee of realty. — In deducting from 
the value of the corporate franchise the value of the real 
estate and machinery of the corporation which is subject 
to local taxation, the tax commissioner shall also deduct 
the value of mortgages on real estate which are held by 
the corporation and which are subject to local taxation 
under Bev. Laws, c. 12, § 16. Firemen^e Fire Ins. Co. 
V. Commonwealth^ 187 Mass. 80. 

Deduction of securities. — The value of securities in 
which the corporate property is invested cannot be deducted 
from the value of the corporate franchise except so far as 
such deductions are allowed by the provisions of the stat- 
utes. Commonwealth v. New England Slate ^ TUe Co.^ 18 
Allen, 891. Therefore, under St. 1864, c. 208 ; St. 1865, 
c. 283 ; Pub. Sts. c. 13, and Bev. Laws, c. 14, the value of 
United States bonds, which are exempt from taxation by 
any State, and in which a portion of the property of a cor- 
poration was invested, could not be deducted from the value 
of the corporate franchise in arriving at the basis of taxa- 
tion. Manufacturers^ Ins. Co. v. Loud^ 99 Mass. 146. But 
under the present statute, such bonds would be deducted. 

Purpose of deductions. — The obvious purpose of deduct- 
ing the value of real estate and machinery from the aggre- 
gate value of the shares is to prevent double taxation, and 
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to insure that property of a corporation which, under other 
provisions of law, is subject to local taxation shall not be 
included in the valuation upon which the excise on the 
franchise is based. Commonwealth v. Hamilton Mfg, Co.^ 
12 Allen, 298 ; Firemen^ b Fire Ins. Co. v. Commonwealth^ 
137 Mass. 80 ; Boston ^ Sandwich Glass Co. v. Boston^ 
4 Met. 181. 

Revision of findings of tax commissioner. — Prior to St. 
1865, c. 288, § 13, establishing a board of appeal (Pub. Sts. 
c. 13, §§ 61, 62; Rev. Laws, c. 14, § 66), the judgment of 
the tax commissioner in estimating or computing the value 
of the capital stock of a corporation was not open to modi- 
fication or revision by any other tribunal. Commonwealth 
V. Cary Improvement Co.y 98 Mass. 19. And the question 
of the overvaluation of stock cannot now be determined by 
the Supreme Judicial Court upon a petition brought under 
the provisions of Rev. Laws, c. 14, § 67 (Section 84, posi). 
Boston Manufacturing Co. v. Commonwealth^ 144 Mass. 698. 

Section 73. Appeal from local valuatioiL — The tax com* 
missioner may require a corporation to prosecute an appeal 
from the valuation of its real estate or machinery by the 
assessors of a city or town, either to the county commis- 
sioners or to the superior court, whose decision shall be 
conclusive upon the question of value. Upon such appeal 
the tax commissioner may be heard, and in the superior 
court costs may be awarded as justice requires. Rev. LawSy 
c. 14, § 39. 

Section 74. Taxation of oozporate franchise. — Every 
domestic corporation which is subject to the provisions of 
this act shall in each year pay to the treasurer and receiver 
general a tax upon the value of its corporate franchise, 
after making the deductions provided for in section seventy- 
two, at a rate to be determined by an apportionment of the 
whole amount of money to be raised by taxation upon 
property in the commonwealth during the same year as 
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returned by the assessors of the several cities and towns 
under the provisions of section ninety-three of chapter 
twelve of the Revised Laws, after deducting therefrom the 
amount of tax assessed upon polls for the preceding year, 
as certified to the secretary, upon the aggregate valuation 
of all cities and towns for the preceding year as returned 
under sections sixty and sixty-one of said chapter of the 
Revised Laws. But the said tax upon the value of the 
corporate franchise after making the deductions provided 
for in section seventy-two, shall not exceed a tax levied at 
the rate aforesaid upon an amount, less said deductions, 
twenty per cent in excess of the value, as found by the tax 
commissioner, of the real estate, machinery and merchan- 
dise, and of securities which if owned by a natural person 
resident in this commonwealth would not be liable to taxa- 
tion ; and the total amount of tax to be paid by such cor- 
poration in any year upon its property locally taxed in this 
commonwealth and upon the value of its corporate fran- 
chise shall amount to not less than one tenth of one per 
cent of the market value of its capital stock at the time of 
said assessment as found by the tax commissioner. If the 
return from any city or town is not received prior to the 
twentieth day of August, the amount raised by taxation in 
said city or town for the preceding year, as certified to the 
secretary of the commonwealth, may be adopted for the 
purpose of this determination. Bev. LawSj c. 14, § 40. 

Tax on corporate franchises. — Constitutionality. — In the 
case of Commonwealth v. Hamilton Mfg. Co., 12 Allen, 298, 
the St. 1864, c. 208, imposing a tax on corporations having 
a capital stock divided into shares was held to be consti- 
tutional, and the decision was affirmed by the Supreme 
Court of the United States in Hamilton Co. v. Massachusetts^ 
6 Wall. 682. That act, after requiring returns from the 
assessors of cities and towns of the value of the real estate 
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and machinery for which such corporations were taxed, and 
returns from corporations of the par value and cash market 
value of their shares, imposed a tax of one and one-sixth 
per cent upon the excess of the market value of the capital 
stock of each corporation over the value of its real estate 
and machinery. The court held that the tax imposed by 
that act was an excise on the franchise of corporations and 
not on their property; that its imposition was a lawful 
exercise of legislative power under the constitution, and 
that the mode of measuring the value of the franchise by 
the market value of the whole stock, allowing the element 
of deduction as equitable in its general effect, was just, 
reasonable, and valid. It was further said that the tax 
could not be supported as a tax on property in the sense 
in which that phrase is used in part 2, c. 1, § 1, art. 4, of 
the constitution, because it was not ^' proportional " ; that 
is, it was not laid according to any rule of proportion 
whatever, but was imposed only on the corporations desig- 
nated in the act without any reference to the amount 
required to be raised by taxation for public purposes, or to 
the actual property held by such corporations subject to 
taxation, or to the whole amount of property in the com- 
monwealth liable to be assessed for the public service, and 
that it must be justified as an exercise by the legislature of 
the authority conferred by the clause of the constitution 
above referred to which gives the power of imposing rea- 
sonable duties and excises upon any ^^ commodities " within 
the commonwealth. As showing that it was an excise tax, 
not only in terms, but in substance and effect, the fact was 
relied on that it did not require returns of the personal 
property which was held by corporations, but adopted as a 
standard the aggregate market value of all the shares of 
the capital stock or the cash price for which they would 
sell in the market irrespective of the actual value or amount 
of property which a corporation might own. Such price, it 
was said, may exceed the aggregate of the corporate prop- 
erty or may fall short of it, and although the amount of 
property held by a corporation is one of the considerations 
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which enters into the market value of its shares, such 
market value also embraces other essential elements, such 
as the profits which have attended the operations of the cor- 
poration, the prospect of its future success, the nature and 
extent of its corporate rights and privileges, and the skill 
and ability with which its business is managed ; or, in other 
words, it is the estimate put on the potentiality of a corpo- 
ration which influences and often controls its market value. 

In the year 1865, the legislature, by St. 1865, c. 288, § 5, 
provided that corporations should pay a tax upon their 
corporate franchise at a rate determined by an apportion- 
ment of the whole amount of money to be raised by taxa* 
tion upon property in the commonwealth upon the aggregate 
valuation of all the cities and towns in the commonwealth. 
In that act, it was said by Wells, J., in Manufaetwreri Im. 
Co. V. Loudy 99 Mass. 146, the intention of the legislature 
to lay the tax upon the corporate franchises appears even 
more obviously than in the statute of 1864. See Common^ 
wealth V. Lowell Gf-as Light Oo.j 12 Allen, 75; Common^ 
wealth V. New Ungland Slate ^ TUe Co,, 13 Allen, 891 
Commonwealth v. Cary Improvement Co., 98 Mass. 19 
Commonwealth v. Berkshire Life Ins. Co., 98 Mass. 26 
Manufacturers^ Ins. Co. v. Lotidy 99 Mass. 146 ; Common^ 
wealth V. Lancaster Savings Bank, 123 Mass. 493. 

Tax on commodities. — ^^ Commodity '' is a general term, 
and includes the privilege and convenience of transacting 
a particular business ; and it has never been questioned that 
the legislature may levy an excise upon persons carrying 
on such business, or provide that a license must be ob- 
tained in order to transact it. And if a number of 
persons are incorporated by the legislature for a special 
purpose, or, being incorporated by another State, have an 
office or place of business within the commonwealth, an 
excise may be laid upon the franchise thus conferred or 
exercised. Endicott, J., in Commonwealth v. Lancaster 
Savings Bank, 123 Mass. 493. 

Nature of franchise which is taxable. — ^^The franchise 
which subjects the corporation to taxation is the right to 
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do basiness legally by complying with the laws. A corpo- 
ration having this right under legislative action cannot 
relieve itself from liability to taxation by neglecting to 
do business, or ceasing to do business. Its franchise re- 
mains, and it may do business when it chooses. Nor can 
it escape tas^ation by failing to comply with a statute which 
is intended to regulate its conduct while doing business, or 
before commencing business." Knowlton, J., in Attorney 
Cf-eneral v. Mass. Pipe Line Gf-as Co., 179 Mass. 16, 19. 

Taxation of unissued shares of stock. — Proposed new 
shares of stock in a railroad corporation which have been 
subscribed for but have not been issued cannot be included 
in estimating the aggregate value of the shares in the capital 
stock for the purpose of taxation of the corporation under 
Pub. Sts. c. 18, §§ 3&-40 (Rev. Laws, c. 14, §§ 37, 38, 40). 
Boston ^ Albany R. It. Co. v. Commonwealth^ 157 Mass. 70. 

Taxation of cash in treasury. — A corporation which is 
subject to the provisions of this act is not liable to be taxed 
for cash in its treasury, for that is personal property which 
enters into the value of the shares. Fall River v. County 
Commissioner Sy 125 Mass. 567. 

Taxation of corporations organized to build railroads in 
foreign countries. — Shares in corporations organized under 
general laws to build railroads in foreign countries were, 
until 1887, liable not only for an excise tax under Pub. Sts. 
c. 13, §§ 43, 46, but also for State, county, and town pur- 
poses. Pratt V. Street Commissioners of Boston, 139 Mass. 
659. But by St. 1887, c. 228, they were exempted from 
local taxation (see Rev. Laws, c. 14, §§ 52, 61), and are now 
doubtless liable to taxation under the provisions of Section 
74 of the Business Corporation Law. 

Default in assessor's returns. — The right to levy the tax 
required by this section will not be defeated by the failure 
of the assessors to make the returns required by Rev. Laws, 
c. 12, § 93,^ for the tax commissioner may, under the pro- 

^ That section is as follows : " Assessors shall annually, on or be- 
fore the first Monday of Aagnst, return to the tax commissioner the 
names of all corporations, except banks of issue and deposit, having a 
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visionB of Section 73, ante^ ascertain the facts '^ in any 
other manner." Commonwealth v. New England Slate and 
Tile Co.y 13 Allen, 891. 

Section 75. Taxation of foreign corporations. — Every for- 
eign corporation of the classes described in section fifty- 
eight shall, in each year, at the time of filing its annual 
certificate of condition, pay to the treasurer and receiver 
general, for the use of the commonwealth, an excise tax to 
be assessed by the tax commissioner of one hundredth of 
one per cent of the par value of its authorized capital stock 
as stated in its annual certificate of condition ; but it may 
deduct from such tax the amount of taxes upon property 
paid by it to any city or town in the commonwealth during 
the preceding year, and the amount of such excise tax shall 
not in any one year exceed the sum of two thousand dollars. 

Taxation of foreign corporations. — An excise tax on the 
par value of the capital stock of a foreign corporation 
<^ having an office or place of business within the common- 
wealth for the direction of its affairs or transfer of shares" 
is legal. It is warranted by the constitution of the com- 
monwealth and is not in conflict with any provision of 
the constitution of the United States. Attorney General v. 
Bay State Mining Co.j 99 Mass. 148. The legislature has 
the power to tax a foreign corporation to any extent it 

capital stock divided into shares, chartered by the oommonwealth or 
organized under the general laws for the purposes of business or profit 
and established in their respective cities and towns or owning real 
estate therein, and a statement in detail of the works, structures, real 
estate and machinery owned by each of said corporations and situ- 
ated in such city or town, with the value thereof, on the first day of 
May preceding, and the amount at which the same is assessed in said 
city or town for the then current year. They shall also, at the same 
time, return to the tax commissioner the amount of taxes laid, or voted 
to be laid, within said city or town, for the then current year, for 
state, county and town purposes. If the assessors neglect to comply 
with the requirements of this section, each assessor so neglecting shall 
forfeit one hundred dollars.'* 
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pleases as a condition upon which such corporation may 
be permitted to exercise its franchise. Liverpool In%. Co, 
V. MaBnachuBettBj 10 Wall. 566 ; Maine v. Western Union 
Telegraph Co.^ 73 Maine, 518. 

As to local taxation of foreign corporations, see Notes to 
Section 71. 

Section 76. Bemedy of corporation if aMesson* valuation 
ezGeeds tax oomminioner's. — If the value of the real estate 
and machinery of a domestic corporation which is subject 
to local taxation within the commonwealth, as determined 
by the tax commissioner, is less than the value thereof as 
determined by the assessors of the city or town in which 
it is situated, he shall give notice of his determination to 
such corporation ; and, unless within one month after the 
date of such notice it applies to said assessors for an 
abatement and, upon their refusal to grant an abatement, 
prosecutes an appeal under the provisions of section sev- 
enty-seven of chapter twelve of the Revised Laws, giving 
notice thereof to the tax commissioner, the valuation of 
said commissioner shall be conclusive upon said corpora- 
tion. Bev. Law%^ c. 14, § 62. 

Appeal to county commissioners. — If the valuation by the 
tax commissioner of the real estate and machinery is less 
than the valuation by the local assessors, the corporation 
would be subjected to double taxation on a part of its prop- 
erty, and the purpose of this section is to prevent such in- 
justice by providing an appeal to the county commissioners. 
When the appeal is before them, the tax commissioner on 
behalf of the commonwealth, and the city or town in which 
the real estate or machinery is situated, are the real parties in 
interest, and the main object of the hearing is to determine 
what valuation shall be binding upon each of them in as- 
sessing and collecting the excise or tax to which each is 
entitled. Therefore the appeal will not be defeated although 
the corporation has previously failed, without excuse, to file 
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a sworn list of its property under Rev. Laws, c. 12, § 74. 
Lowell y. County Commis9ionerSj 146 Mass. 408 ; Common^ 
wealth V. Hamilton Mfg. Co.^ 12 Allen, 298 ; Firemen's Fire 
Ins. Co. Y. Commonwealth^ 137 Mass. 80. An appeal from 
a decision of the assessors refusing to abate a tax is season- 
ably taken if it is filed within thirty days after the date of 
the notice of such refusal. LoweU y. County Commission- 
erSj uH supra. 

Section 77. Hotioe of tax. — The tax commissioner 
shall, annually, as soon as may be after the first Monday 
of August, giye notice to the treasurer of eyery domestic 
corporation which is liable to a tax under the proyisions of 
section seyenty-four of the amount thereof, that it will be 
due and payable to the treasurer and receiyer general 
within thirty days after the date of such notice, but not 
before the first day of Noyember; and that, within ten 
days after the date of such notice, the corporation may 
apply for a correction of said tax and be heard thereon by 
the board of appeal authorized by the proyisions of section 
sixty-fiye of chapter fourteen of the Beyised Laws. Bev. 
LawSj c. 14, § 64. 

Section 78. Colleotion of tax. — Taxes which are assessed 
under the proyisions of this act may be recoyered by the 
treasurer and receiyer general in an action of contract 
brought in the name of the commonwealth, or they may be 
collected by an information brought in the supreme judicial 
court by the attorney-general at the relation of the treas- 
urer and receiyer general. The court may issue an in- 
junction upon such information restraining the further 
prosecution of the business of such corporation until such 
taxes with interest and costs thereon haye been paid. Bev. 
LawSj c. 14, § 68. 

Action for taxes. — An action under this section for the 
recoyery of taxes must be brought in the name of the 
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commonwealth. If brought in the name of the treasurer 
and receiver general, judgment will be rendered for the 
defendant. Oliver y. Colonial Q-old Company^ 11 Allen, 
288. 

Section 79. Interest on uipaid taxes. — Corporations which 
neglect to pay the taxes assessed under the provisions of 
this act shall pay interest at the rate of six per cent per 
annum from the time when such taxes were payable until 
such payment is made, if such payment is made before the 
commencement of proceedings for the recovery thereof, 
and twelve per cent if made after the commencement 
thereof. Mev. Laws^ c. 14, § 66. 

Section 80. Liability of lesBee for tax. — The lessee of 
the real estate or machinery of any corporation which is 
liable to taxation under the provisions of this act shall also 
be liable for the payment of the tax, and upon such pay- 
ment may, in the absence of an agreement to the contrary, 
retain it out of the rent of the property or recover it in an 
action against the lessor. Mev. LawSj c. 14, § 60. 

Section 81. SnbmisBion of books to inspeetion. — Every 
domestic corporation which is subject to taxation under 
the provisions of this act shall, when required, submit its 
books to the inspection of the tax commissioner and its 
treasurer and directors to examination on oath relative to 
all matters affecting the determinations which are to be 
made by said commissioner. Bev. Laws^ c. 14, § 63. 

Siibmission and inspection of books. — The provisions of 
this section do not imply an investigation and valuation of 
corporate property unless such investigation becomes neces- 
sary by reason of the absence of other means of informa- 
tion by which to determine the value of the stock. If all 
the shares of a corporation are held in a few hands, and 
so controlled that no sales take place, there is no means 
of ascertaining their market value, and in such case an 
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inspection of the books, showing the amount and kind of 
investments, the nature and extent of the business, and the 
amount of profits realized, would afford the means of a 
reasonable approximation to the value of the shares. But 
such valuation is, in form and in legal intendment, ^' the 
market value of all the capital stock " as made up of the 
aggregate of the incorporeal shares, and not as consisting 
of the real and personal property of the corporation. Com- 
manwealth v. Cartf Improvement Co,^ 98 Mass. 19. 

Section 82. Appeals and reimlmrBemeiLt — Any party who 
is aggrieved by a decision of the tax commissioner upon 
any question arising under the provisions of sections 
seventy-two, seventy-four and eighty-seven may, within 
ten days after notice of his decision, apply to the board of 
appeal authorized by section sixty-five of chapter fourteen 
of the Revised Laws. Said board shall hear and decide 
the subject matter of said appeal and give notice of its 
decision to the tax commissioner and to the appellant; 
and its decision shall be final and conclusive, although 
payments have been made as required by the decision 
appealed from. Any over-payment of tax determined by 
decision of said board of appeal shall be reimbursed from 
the treasury of the commonwealth. Mev. Lowb^ c. 14, § 65. 

Section 83. Colleetion of tax by wanrant — If a tax or 
excise of any kind remains due to or is claimed by the 
commonwealth from any domestic corporation which is 
subject to the provisions of this act for ten days after 
notice given through the mail by the treasurer and receiver 
general to its treasurer or other financial agent that such 
tax or excise is due and unpaid, the treasurer and receiver 
general, in addition to other methods of relief, may issue 
his warrant, directed to the sheriff or his deputies of the 
county in which the principal office of the corporation is 
located, commanding the collection of such tax or excise* 
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Such warrant may be sabstantiallj in the form of and 
served in the same manner as those issued by assessors of 
towns. It shall not run against the body of any person, 
but no property of such delinquent corporation shall be 
exempt from seizure and sale thereon. The officer having 
such warrant shall collect such tax or excise and interest 
thereon at the rate of twelve per cent per annum from the 
time when such tax or excise became due, and may collect 
and receive for his fees the sum which an officer would be 
entitled by law to receive upon an execution for a like 
amount. He shall also collect one dollar for the warrant 
which shall be paid over to the treasurer and receiver 
general. Bev. LatoSj c. 14, § 66. 

Section 84 Determination of validity of tax. — A corpo- 
ration which is aggrieved by the exaction of such tax or 
excise, or of any portion thereof may, within six months 
after its payment, whether such payment be before or after 
the issue of the warrant mentioned in the preceding sec- 
tion, apply by petition to the supreme judicial court setting 
forth the amount of the tax or excise and costs thereon 
which have been paid, the general legal grounds and the 
specific grounds in fact, if any, upon which it alleges that 
such tax or excise should not have been exacted. Said 
petition shall be the exclusive remedy and shall be en- 
tered and determined in the county of Suffolk. A copy of 
the petition shall be served upon the treasurer and receiver 
general and upon the attorney-general, and the proceed- 
ings thereon shall conform as nearly as may be to pro- 
ceedings in equity, and an abatement shall be made of 
such portion of the tax or excise as was assessed without 
authority of law. Eev. LatoSj c. 14, § 67. 

Orounds of petition to determine validity of tax, — A 
petition under this section is not intended to bring before 
the court the inquiry whether there has been an over« 
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Talnation of the shares of stock of a corporation, bat only 
the question whether there has been a wrongful assess- 
ment of a tax or excise upon that which is not the 
proper subject of taxation. Boston Manufacturing Co. 
y. Commonwealth, 144 Mass. 698. 

Section 85. BeimborsemeiLt of tax illagally exacted. — If 
the court, upon a hearing, adjudges that such tax or excise 
and the costs thereon have been illegally exacted, a copy 
of the judgment or decree shall be transmitted by the clerk 
of the court to the auditor of the commonwealth, who 
shall thereupon audit and certify the amount adjudged to 
have been illegally exacted, with interest, and with costs 
to be taxed by the clerk of the court in the same manner 
as other claims against the commonwealth, and the treas- 
urer and receiver general shall pay the same without any 
further act or resolve making appropriation therefor. So 
much thereof as may have been paid from the treasury of 
the commonwealth to any city or town may be deducted 
from and set off against any sum afterward payable to 
such city or town. Bev. Lato%y c. 14, § 68. 

Section 86. Kstrilmtion of tax. — No taxes shall be as- 
sessed in a city or town for state, county or town pur- 
poses upon the shares in the capital stock of domestic 
corporations for any year for which they pay to the treas- 
urer and receiver general a tax on the value of their 
corporate franchises. Such proportion of the tax collected 
of each of said corporations as corresponds to the pro- 
portion of its stock owned by persons residing in this 
commonwealth shall be distributed, credited and paid to 
the several cities and towns in which, from the returns or 
other evidence, it appears that such persons resided on the 
preceding first day of May, according to the number of 
shares so held in such cities and towns respectively. If 
stock is held by co-partners, guardians, executors, admin- 
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ifltrators or trustees, the proportion of tax corresponding 
to the amount of stock so held shall be credited and paid 
to the cities and towns where the stock would have been 
taxed under the provisions of clauses four, five, six and 
seven of section twenty-three and section twenty-seven of 
chapter twelve of the Revised Laws. Mev. Law%^ a 14, 
§61. 

Section 87. Determinatioii and paymeiit of tax. — The tax 
commissioner shall, subject to appeal to the board of appeal 
authorized by section sixty-five of chapter fourteen of the 
Revised Laws, ascertain and determine the amount due to 
each city and town under the provisions of the preceding 
section, notify the treasurer of each city and town thereof, 
and certify the amount as finally determined to the treas- 
urer and receiver general, who shall thereupon pay over the 
same. Rev* Law%^ c. 14, § 62. 

ORGANIZATION AND FILING FEES. 

Section 88. Fees for organization papen. — The fee for 
filing and recording the articles of organization required by 
section eleven, including the issuing by the secretary of the 
commonwealth of the certificate of incorporation, shall be 
one fortieth of one per cent of the total amount of the au- 
thorized capital stock as fixed by the articles of organiza- 
tion ; but not in any case less than ten dollars. Rev. LawSj 
c. 110, § 86. 

Section 89. Fees for inereaie of eapitaL — The fee for 
filing and recording the certificate required by section forty- 
two providing for an increase of capital stock shall be one 
fortieth of one per cent of the amount by which the capital 
is increased. Bev. LawSj c. 110, § 86. 

Sbgtion 90. Fees for all other oertifloates, statements and re- 
porti. — The fees for filing all other certificates, statements 
or reports required by law shall be five dollars for each 
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oertificate, statement or report, but no fee shall be paid for 
filing the annual tax return required by section forty-eight. 

Fees for official copies of any of the records referred to 
in this act shall be at the rates now fixed by chapter two 
hundred and four of the Revised Laws for copies of similar 
records furnished by the secretary of the commonwealth. 
Eev. Lawn, c. 110, § 86. 

Section 91. Fees for foreign corporations. ^^ Every foreign 
corporation which is subject to the provisions of this act 
shall pay to the officers hereinafter designated the follow- 
ing fees : for filing a copy of its charter, by-laws and the 
certificate required by section sixty, twenty-five dollars to 
the treasurer and receiver general. 

For filing all other certificates and statements, includ- 
ing the annual certificate of condition required by section 
sixty-six, five dollars to the secretary of the commonwealth. 
Bev. Lawsy c. 126, § 20. 

MISCELLANEOUS PROVISIONS. 

Section 92. Fishing associations. — A corporation which 
is organized for the purpose of opening outlets, canals, 
sluiceways or ditches for the introduction and propagation 
of herrings and alewives, before making any purchase of 
real estate or doing any acts in pursuance of its organiza- 
tion, shall obtain the authority in writing of the mayor and 
aldermen of the city or of the selectmen of the town within 
which its works are to be located, and, within thirty days 
after obtaining such authority, shall file a copy thereof, 
certified by the city or town clerk, in the office of the secre- 
tary of the commonwealth. Bev. Latosy c. 110, §§ 8, 66, 71. 

Section 93. Co-operative assoeiationsL — A corporation 
which is organized for the purpose of co-operation in 
carrying on any business and of co-operative trade shall 
distribute its earnings or profits among its workmen, pur- 
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chasers and stockholders at such times and in such manner 
as its by-laws shall prescribe, bnt as often at least as once 
in twelve months. No distribution shall be made unless at 
least ten per cent of the net profits have been appropriated 
for a contingent or sinking fund until an amount has accu- 
mulated equal to thirty per cent of its capital stock. No 
person shall hold shares in any such corporation to an 
amount exceeding one thousand dollars at their par value, 
nor shall a stockholder be entitled to more than one vote 
upon any subject. Bev. LawSj c. 110, §§ T, 69, 70. 

Section 94. Free beds in liospitaLi. — A manufacturing 
corporation may, by the vote of a majority of all its stock, 
or if two or more classes of stock have been issued, of a 
majority of each class outstanding and entitled to vote, 
appropriate not more than five thousand dollars, or an 
annual sum of not more than five hundred dollars, for the 
support of free beds in one or more hospitals in this com- 
monwealth for the use of its employees. Bev. LawB, c. 110, 
§50. 

REPEAL. 

Section 95. SepeaL — Sections forty-nine, fifty, fifty-one, 
fifty-two and sixty-nine of chapter fourteen of the Revised 
Laws are hereby repealed. Sections thirty-seven, thirty- 
eight, thirty-nine, forty, forty-two, fifty-four, fifty-five, fifty- 
six, fifty-seven, fifty-eight, fifty-nine, sixty, sixty-one, 
sixty-two, sixty-three, sixty-six, sixty-seven and sixty-eight 
of chapter fourteen, and chapters one hundred and nine, 
one hundred and ten and one hundred and twenty-six ex- 
cept section eight of the Revised Laws, and chapter four 
hundred and forty-one of the acts of the year nineteen 
hundred and two and all other acte and parts of acts in- 
consistent herewith, so far as they apply to corporations 
which are subject to the provisions of this act, are hereby 
repealed. 
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Repeal of general corporation act. — *'The repeal of a 
general corporation law cannot be construed, in the absence 
of express provisions, as intended to repeal the charters 
formed under it, especiallj where the manifest purpose of 
the repealing act is to substitute a new law, extending the 
provisions of the old, and perfecting its details, but not 
changing its general policy." Colt, J., in United Hebrew 
Association v. BensMmoly 180 Mass. 825, 82T. 

Section 8 of c. 126 of the Revised Laws, which was ex- 
pressly excepted from the repealing clause of the act, regu- 
lates the names of certain foreign corporations, and is as 
follows : — 

Section 8. A foreign corporation which carries on a 
banking, mortgage, loan and investment or trust 
business shall indicate in letters equally conspicuous 
with its name, upon all signs, advertisements, cir- 
culars, letterheads and other documents which con- 
tain its name, the state or country in which it is 
chartered or incorporated. No such corporation and 
no person who is engaged in such business shall 
carry it on in or under a name which, previous to 
such use, was in lawful use by a corporation which 
was established under the laws of this common- 
wealth and was carrying on the same or a similar 
business or in or under a name so similar thereto as 
to be liable to be mistaken for it. The supreme 
judicial court and the superior court shall have juris- 
diction in equity to enforce the foregoing provisions 
of this section. Whoever violates the provisions of 
this section shall be punished by a fine of not more 
than one thousand dollars. Sts. 1889, c. 452, §§ 2, 
8; 1890, c. 829. 
Regulation of names of foreign corporations. — The classes 
of business which this section regulates must be construed 
to be a banking business, a mortgage business, or a loan 
and investment business. International TruH Co. v. Inter- 
national Loan ^ Truvt Oo.y 158 Mass. 271. This section 
imports that the business in which the two corporations are 
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engaged is the same, or so similar as to mislead the public, 
and the party to bring the petition is the party aggrieved 
bj the action of the foreign corporation. Ibid. 

Section 96. Comrtmction of aet — The provisions of this 
act so far as they are the same as thoie of existing statutes 
shall be construed as a continuation thereof, and not as new 
enactments, and a reference in a statute which has not been 
repealed to provisions of law which have been revised and 
re-enacted herein shall be construed as applying to such 
provisions as so incorporated in this act. The repeal of a 
law by this act shall not affect any act done, ratified or con- 
firmed, or any right accrued or established, or any action, 
suit or proceeding commenced under any of the laws re- 
pealed before the repeal took effect, but the proceedings in 
such case shaU, when necessary, conform to the provisions 
of this act. Eev. LatoSy c. 226, §§ 2, 4. 

Section 9T. Date of taking effect — This act shall take 
effect on the first day of August in the year nineteen hun- 
dred and three. 

Approved June 11 y 190S. 
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CHAPTER n. 

MISCELLANEOUS STATUTES AFFECTING BUSINESS 
COBPOBATIONS. 

The Business Corporation Law, which is contained in 
the preceding chapter, was designed to form a complete 
code for the creation, organization, management, taxation 
and supervision of all such corporations as are subject to 
its provisions, and all statutes by which such matters were 
formerlj regulated are, as to those corporations, superseded 
and repealed. There remains, however, a considerable 
number of other statutes of a general and miscellaneous 
nature relating to such corporations, their officers and 
agents, and it is the purpose of this chapter to notice them 
and the decisions affecting them. 

PBACrnCE AND FBOCEDUBB IN ACTIONS BT AND AGAINST 
COBPOBATIONS. 

Section 1. Venue of traniitory personal aetiooB. — Transi- 
tory actions to which both parties are corporations maj 
be brought in any county in which either corporation has 
an established or usual place of business, or in which it 
held its last annual meeting, or usually holds its meetings. 
If one party is a corporation and the adverse party is a 
natural person, the action may be brought in any county 
in which by the foregoing provision the corporation might 
sue or be sued, or it may be brought in the county in 
which the natural person lives or has his usual place of 
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business. Rev. LawB^ c. 16T, § T. Formerly, a plaintiff 
who lived outside the commonwealth might bring an ac- 
tion against a corporation in any county. Rev. Sts. c. 90, 
§ 14; Raymond v. Lowell j 6 Gush. 524. But since St. 
1856, c. TO, which was embodied and re-enacted in Oen. 
Sts. c. 128, § 1 ; Pub. Sts. c. 161, § 1 ; Rev. Laws, c. 167, 
§ 1, the action, if any one of the parties thereto lives in 
the commonwealth, shall be brought in the county in which 
one of them lives or has his usual place of business. 

UstabUshed place of bunness. — A toll house of a turn- 
pike corporation at which tolls are collected and tickets 
sold by an agent of the corporation, and where its workmen 
are sometimes paid by the treasurer, is ^^ an established or 
usual place of business '' which the corporation has within 
the county ; and actions may therefore be brought by or 
against it in that county, although, in another county, it 
has an office at which the treasurer is to be fouiid and the 
books are kept, and at which the meetings of the directors 
and of the corporation are held. Rhodes v. Salem Tum- 
pike, etc. Co.^ 98 Mass. 95. An office, although not hired 
by the corporation, but by a firm of which the treasurer of 
the corporation is a member, at which all the meetings of 
the stockholders and directors are held, its official records, 
cash-book, stock ledger and certificate book are kept, the 
number of which is given as the address of the corporation 
in the printed heading on the blanks used by it, is a usual 
place of business. Barre Nat. Bank v. Bingham S^g. Co., 
127 Mass. 568, 567. So, also, is an office in this common- 
wealth of a foreign railroad corporation, if it appears that 
its principal officers are to be found there, that such busi- 
ness is carried on there as is usually carried on in the office 
of the president and treasurer of a railroad corporation, 
and that it is established for the convenience of the stock- 
holders and for the better management of its finances and 
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other basineBS. Ifat. Bank of Commerce t. Suntington^ 129 
Mass. 444. 

Section 2. Venue of loeal actioni. — A local action against 
a corporation must be brought in the county where the 
cause of action arises, Vermont ^ Maes. B. B. Co. v. 
Orcutt^ 16 Gray, 116 ; and an action of replevin shall be 
brought iit the county in which the goods are detained. 
Bev. Laws, c. 167, § 8. 

Section 8. Form, lervioe and retnm of writ — In actions 
against corporations, and in other actions in which prop- 
erty may be attached, but in which the defendant is not 
liable to arrest, the writ of attachment and original sum- 
mons may be combined in one, requiring the officer to 
attach the goods and estate and to summon the defendant. 
Bev. Law8^ c. 167, § 17. The summons shall be served by 
leaving the original or copy, as the case may be, with the 
clerk, cashier, secretary, agent or any other officer who has 
charge of its business; and if no such officer is found 
within the county, the summons may be served on any 
member of the corporation. Bev. LawB^ c. 167, § 86. 
Service of process on a foreign corporation shall be made 
by leaving a copy thereof and a fee of two dollars in the 
hands or in the office of the commissioner of corporations, 
who shall forthwith give notice thereof to the defendant 
St. 1908, c. 437, §§ 58, 59. The service of a writ against 
a corporation upon the plaintiff in the action as an officer 
of the corporation is insufficient, Buck v. Ashueht ^g. 
Co.^ 4 Allen, 857 ; but, if no plea in abatement is filed, the 
court will not, on the ground of insufficient service, dis- 
miss an action, if it appears that the only service on the 
corporation was made on the assistant treasurer. Harris 
man v. Beading^ etc. Street B. B. Co.y 178 Mass. 28. An 
original writ which is issued by the Supreme Judicial Court 
or the Superior Court shall be served at least fourteen days 
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before the return day. If it is issued by a police, district 
or municipal court, it shall be served not less than seven 
nor more than sixty days before the return day ; but i£ it 
is to be served in a county other than that in which the 
court issuing it is held, it shall, except in trustee process, 
be served at least fourteen days before the return day. 
Bev. Lam, c. 167, § 2T. 

Betum of process. — An original writ which is issued by 
the Supreme Judicial Court or the Superior Court in an 
action by or against a corporation which is subject to the 
provisions of the Business Corporation Law shall be return- 
able, at the election of the plaintiff, at any return day which 
occurs after the expiration of fourteen days from, and 
within three months after, the date of the writ. If it is 
issued by a police, district or municipal court, or by a trial 
justice, it shall be returnable not more than sixty days 
after the date thereof. Bev. Laws, c. 167, §§ 21-28. 
The first Monday of every month shall be the return day 
in every county for writs and other processes issuing out 
of the Supreme Judicial Court or the Superior Court, and 
Saturday of each week shall be the return day in police, 
district and municipal courts. Rev. Laws, c. 167, §§ 24, 
25. The time for the entry of a writ cannot be extended 
beyond the next regular return day succeeding the day on 
which the writ is made returnable. Dvdley v. Keith, 158 
Mass. 104. 

Section 4. Corporations answerable in trostee process. — A 
corporation may be summoned as a trustee of the defend- 
ant in an action commenced by the trustee process, and all 
personal actions, except actions of tort for malicious prose- 
cution, for slander or libel or for assault and battery and 
except actions of replevin, may be so commenced. But a 
foreign corporation shall not be summoned as a trustee 
unless it has a usual place of business in the common* 
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wealth. Eev. Laws^ c. 189, § 1. As to what constitutes 
an established and usual place of business within the 
meaning of the statute, see cases under Section 1. 

Betum of writ. — A trustee writ which is issued by a 
police, district or municipal court or by a trial justice shall 
be returnable not more than thirty days after the date 
thereof. Rev. Laws^ c. 189, § 6. 

Appearance and anvwer of trustee. — A corporation 
which is summoned as trustee may appear and answer by 
its cashier, treasurer, secretary or such other officer as it 
shall appoint, or as the court or justice shall require to 
attend for that purpose, and his answer and examination, 
under oath, shall be received as the answer and examina- 
tion of the corporation. Bev, Lawe^ c. 189, § 14. Such 
answer shall, in the Supreme Judicial Court or Superior 
Court, be filed within ten days, and in a police, district 
or municipal court, or before a trial justice, within three 
days, after the return day of the writ, unless further time 
is allowed by the court or justice. The answer shall dis- 
close plainly, fully and particularly what goods, effects or 
credits, if any, of the defendant were in the hands or pos- 
session of the trustee when the writ was served upon it. 
Rev. LawBy c. 189, § 9. 

LiahiUty for f alee answer. — If an officer, agent or other 
person who appears and answers for a corporation which 
is summoned as trustee knowingly and wilfully swears 
falsely in his answer or upon his examination, he shall be 
liable in an action of tort to the plaintiff in the trustee 
process, or to his executor or administrators, for the full 
amount due on the judgment recovered therein, with in- 
terest, to be paid out of his own goods and estate. Rev. 
LawBy c. 189, § 18. An action cannot be maintained 
against a person who has been summoned as a trustee for 
knowingly and mlfully swearing falsely on his examinar 
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tion on the testimony of one witness only to the falsity of 
the answer, but the same amount of evidence is required 
as would be necessary to convict the defendant of perjury. 
Laughran v. JBTeZZy, 8 Cush, 199; Nutter v. JKiVyr, 162 
Mass. 855. Such action does not survive as against the 
executor or administrator of the defendant. Stillman v. 
HolUnbeck^ 4 Allen, 891. 

Section 5. AdminioiL of oorponte eapadty. — If it is 
alleged in an action at law or suit in equity that a pai*ty is 
a corporation, such allegation shall be taken as admitted 
unless the party controverting it files in court, within the 
time allowed for the answer thereto, or within ten days 
after the filing of the paper which contains such allegation, 
a special demand for its proof. Bev. Laws^ c. 178, § 128. 
Prior to St. 1881, c. 118, a general denial by the defend- 
ant put in issue the corporate existence of the plaintiff. 
Q-oodtPtn Invalid Bedstead Co. v. Barling, 188 Mass. 858, 
and cases cited. Such demand for proof cannot be made 
for the first time in the Superior Court on appeal, although 
the rules of the court below do not require the defendant 
to answer in writing. Cabana v. Holyohe Conclave^ 160 
Mass. 1. 

Section 6. Signing pleadings. — If a corporation is a 
party to an action or proceeding under the provisions of 
chapter 178 of the Revised Laws, all precepts, answers, 
replications or other papers requiring the signature or oath 
of the party may be signed or sworn to in behalf of the 
corporation by an officer or agent thereunto specially 
authorized. Bev. Laws, c. 178, § 122. 

Section 7. Bxamination on interrogatories. — If a corpora- 
tion is a party to an action, the adverse party may examine 
the president, treasurer, clerk or a director, manager or 
superintendent or other officer thereof as if he were a 
party. Bev. Laws^ c. 178, § 61. The foregoing provisions 
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do not authorize the interrogation of officers of a municipal 
corporation which is a party to an action. Linelum v. 
Cambridge^ 109 Mass. 212. As to how far an officer of a 
corporation is bound to seek information from the agents 
and servants of a corporation in order to answer interroga- 
tories as to facts which are not within his own knowledge, 
see Chmn v. New Tork, New Maven^ etc. R. R, Co.y 171 
Mass. 41T ; ToUvid v. Paine Furniture Co.y 179 Mass. 601 ; 
Rabbins v. Brockton Street B. R. Co.y 180 Mass. 61. 

Section 8. Levy of ezecations against oorporatiQDs. — An 
execution against a corporation, if levied upon corporate 
property, shall be levied in the same manner as other 
executions, except as provided in chapters one hundred 
and nine, one hundred and fifteen and one hundred and 
eighteen of the Revised Laws. Rev. LawSj c. 177, § 80. 
The exception referred to in chapter one hundred and nine 
is, with the rest of that chapter, expressly repealed so 
far as it relates to corporations which are subject to the 
Business Corporation Law of 1908, and the exceptions re- 
ferred to in chapters one hundred and fifteen and one 
hundred and eighteen relate to banking and insurance cor- 
porations which are expressly excluded from the operation 
of the Business Corporation Law. The statutory provisions 
regulating the levy of execution on personalty and realty 
are found in chapters one hundred and seventy-seven and 
one hundred and seventy-eight of the Revised Laws. 

Scire facias after ineffectual levy on stockholder. — By 
Rev. Laws, c. 177, § 21, it is provided that if an execution 
against a corporation is satisfied in whole or in part by 
service or levy on the person or property of a member 
thereof, and the property levied on, or damages for the ser- 
vice or levy, are subsequently recovered by such member 
fi*om the officer or judgment creditor, the creditor may 
have a writ of scire facias on his judgment, and shall 
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thereupon be entitled to a new execution for the amount 
then remaining due to him. This statute, it is believed, 
is wholly obsolete, and was originally enacted in connection 
with a method of enforcing the collection of corporate debts, 
which was superseded by St. 1862, c. 218. The Revised 
Statutes, c. 38, § 80, provided that the persons and property 
of stockholders might be taken on execution for a debt 
of the corporation for which they were liable, in the same 
manner as on executions issued against them for their in- 
dividual debts. In 1851, the statute from which the pro- 
vision of the Revised Laws in question is derived was 
enacted. St. 1851, c. 213. Shortly afterward, the legisla- 
ture enacted, St 1861, c. 815, that the person or property 
of a stockholder should not be taken on an execution issued 
in an action against a corporation unless the stockholder 
were summoned in such action. The last-named statute 
was embodied in Gren. Sts. c. 60, §§ 32-84, and these pro- 
visions of the Gren. Sts. were expressly repealed by St 
1862, c. 218, which substituted for the former method of 
enforcing the collection of corporate debts the existing 
remedy by a creditors' bill in equity against the stock- 
holders after an ineffectual demand on execution against 
the corporation itself. The statute in question is, there- 
fore, at the present time inoperative, and is misleading, so 
far as it appears to countenance a levy on tHe person or 
property of stockholders. 

Section 9. Costs. — If a corporation is entitled to costs, 
travel shall be computed from the place in which the cor- 
poration is situated, if it is in its nature local ; otherwise, 
from the place in which its business is chiefly or commonly 
transacted. Eev. Laws^ c. 203, § 80. 



lOTOBMATIONS IN THE NATURE OF A QUO WABEANTO. 131 
INFOBMATIONB IN THE NATURE OF A QUO WARRANTO. 

Section 10. Xnfonnations in the natme of a quo WBrraata 
— A person whose private right or interest has been injured 
or is put in hazard bj the exercise of a franchise or privi- 
lege not conferred by law by a private corporation or by 
persons claiming to be a private corporation, whether he is 
a member of such corporation or not, may apply to a justice 
of the Supreme Judicial Court in any county for leave to 
file an information in the nature of a ^lo warrardo. Rev. 
LawSj c. 192, § 6. 

Nature of proceeding. — An information in the nature of 
a quo warranto was originally a common law process, and 
was a criminal proceeding in which, if the issue was found 
against the defendant, in addition to a judgment of ouster, 
a fine might be imposed, and the attorney general had the 
right, ex officio, to bring it, without leave of court, to try 
the title to a public office. But, at common law, a private 
individual could not, without the intervention of the at- 
torney general, file such information as of right or by leave 
of court, nor could he use the name of the attorney general 
for such purpose. The practice of permitting a private in* 
dividual to apply to the Supreme Judicial Court for leave to 
file an information in the nature of a quo warranto rests, it 
seems, upon statute, and the first statute which authoriEcd 
it was St. 1851, c. 2S3, §§ 55-64. That statute was re- 
pealed by St. 1852, c. 812, by §§ 42-60 of which it was 
substantially re-enacted. See Oen. Sts. c. 145, §§ 16-24 ; 
Pub. Sts. c. 186, §§ lT-25. &oddard v. SmitheU, 8 Gray, 
116; Biee v. Nat Bank of the CommonweaUhj 126 Mass. 
300 ; AUomey General y. Sullivan, 168 Mass. 446 ; Haupt 
V. Bogers, 170 Mass. 71. " The proceedings," it was said in 
the case last cited, ^^ were not intended to be used where a 
corporation has been duly organized, and is not attempting 
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to exercise any franchise or privilege not conferred by lav, 
bat where the alleged grieyance is that certain incorpora- 
tors or stockholders have been deprived of their rights bj 
other incorporators or stockholders in the attempted trans- 
fer of the property and franchise of the corporation, or in 
the election of its officers, or in the internal management 
of the corporation." << So long as private corporations act 
within their charter and the laws applicable thereto, and 
do not violate the general laws, the public is not concerned 
in their internal management." 

The cases in which petitions nnder this statute have 
been granted or dismissed are consistent with the fore- 
going definition of the application of the statute. In 
Hatstings v. Amher%t ^ Belchertaum B. B. Co.y 9 Cush. 
696, a stockholder of a railroad corporation was denied 
leave to file an information against the corporation merely 
because it had issued stock below par and had begun to 
construct its road before the requisite amount of stock had 
been subscribed, and because, its charter not requiring the 
northern terminus of the southern section of the road to 
be in the village of Amherst, it had taken land for a route 
which did not terminate in either village of that town. In 
none of these acts, it was held, had the corporation exer- 
cised a franchise not granted. In Boston ^ Providence 
B. B. Co. V. Midland R B. Co.y 1 Gray, 341, the petition 
to file an information against the respondent for an alleged 
illegal change of the location of a portion of its road was 
dismissed because it appeared that such change was au- 
thorized by law. In Goddard v. Smithetty 8 Gray, 116, in 
which it was strongly intimated that a religious society 
was not a private corporation within the meaning of the 
statute, the court was inclined to the opinion that an in- 
formal, irregular, and even illegal exercise of the franchise 
by a private corporation, or by persons claiming to be its 
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officers, did not authorize the granting of an information 
against the corporation. In Boston Bubber Shoe Co. v. 
Boston Bubber Oo.j 149 Mass. 436, the petition alleged 
that the respondent, having been incorporated by a name 
identical with a trade name which had been used by the 
petitioner for thirty years, had continued for ten years 
to exercise its franchise in a different line of the same 
business without injury or inconyenience to ike petitioner, 
except such as was caused by the confusion of their mail 
matter, but that the respondent was preparing, in the 
exercise of a franchise or privilege not conferred by law, 
to engage in the same line of business as the petitioner, 
and to stamp its name on the articles manufactured by 
it, and that by the confusion of letters, orders, etc., the 
petitioner would be injuriously affected and its private 
right and interest put in hazard. The petition was dis- 
missed on the ground that, the respondent being lawfully 
entitled to its corporate name, the wrongful use of it 
as a trade name was not the exercise of a franchise not 
conferred by law, and because it was not shown that the 
right or interest of the petitioner had actually then been 
injured or put in hazard. In Hartnett v. Plumben^ Supply 
Association, 169 Mass. 229, leave was granted to file an 
information against the respondent which was a corpora- 
tion chartered under Pub. Sts. c. 115, for the purposes of 
^^ promoting pleasant relations among its members ; discus- 
sing, arbitrating, and settling all matters pertaining to the 
prosperity and promotion of the jobbing plumbers' supply 
business, and establishing and maintaining a place for social 
meetings." It appeared that the corporation consisted of 
dealers in plumbers' supplies; that the corporation, claim- 
ing to act under its franchises, took proceedings to com- 
pel delinquent debtors of its members to pay, by sending 
notices to them and also to such members, thereby 
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exposing their delinquencies and preventing them from 
obtaining credit, and also required them to submit dis- 
puted claims to arbitration. The court held that the 
respondent's charter conferred upon it no such rights; 
that such proceedings were not germane to the pur- 
poses of its incorporation; and that, if such proceedings 
were lawful, such a corporation was a business enter- 
prise which should have a capital stock and should com- 
ply with the requirements of Pub. Sts. c. 106. In Eaupt 
v. BofferSy 170 Mass. Tl, a petition was dismissed which 
alleged that certain officers of a corporation under- 
took, without the knowledge and consent of the petition- 
ers, to sell and transfer the franchise and all rights 
arising thereunder, and all the rights to subscribe to the 
capital stock; and that, after such attempted transfer, 
a new board of directors was chosen without the knowl- 
edge or consent of the petitioners, who had intruded 
themselves into the offices of directors. The court said 
that ^^ if the rights of the petitioners have been violated 
by the sale or attempt to sell and transfer the charter 
of the corporation, and by the subsequent election of 
officers of the corporation, the remedy, if there is any, 
undoubtedly should be by a suit in their own names.'^ 

The question whether a franchise has been improperly 
or fraudulently obtained or improvidently granted may 
arise in proceedings for a forfeiture in behalf of the public, 
but it is not open in proceedings by a private person under 
this statute. Bice v. Nat. Bank of the Commonwealth^ 126 
Mass. 300 ; Boston Bubber Shoe Co. v. Boston Bubher Co., 
149 Mass. 486; nor does the statute afford such a remedy 
at law as to deprive the court of jurisdiction in equity over 
a corporation in case of private nuisance. Fall Biver 
Iron Works Co. v. Old Colony ^ Fall Biver B. B Co., 
6 Gray, 221. 
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The petition under this statute is not of itself either 
an action at law or a bill in equity, so that it is doubtful 
whether it is within the purview of Rev. Laws^c. 178, § 52, 
allowing amendments changing an action at law into a bill 
in equity. Haupt v. BogerSy 170 Mass. 71, 78. 

Section 11. Hearing on petition. — The court shall give 
a summary hearing, and if it appears that there is probable 
cause to believe that the respondent has exercised a fran- 
chise or privilege not conferred by law, whereby the pri- 
vate right or interest of the complainant has been injured 
or is put in hazard, shall grant leave to file the information, 
which shall be filed in the county in which the respondent 
has its principal place of business. A copy of the informa- 
tion, with an order of notice returnable, and to be served, 
when and as the court may order, shall be served on the 
respondent and on the attorney general. If leave is given 
to file such information, the court, at any time before final 
judgment, may issue a writ of injunction restraining the 
respondent from exercising the francliise or privilege in 
question until the further order of the court. Mev. Law$j 
c. 192, §§ 7, 8. 

Section 12. Intervention of attorney general. — If the at- 
torney general believes that there has been a usurpation of 
a franchise or privilege not conferred by law, he may in- 
tervene, have control of the subsequent proceedings and 
demand a judgment of fine and forfeiture, and the com- 
plainant shall no longer be liable for costs. The court 
shall enter judgment according to the principles of the 
common law. Bev. LawBy c. 192, § 9. 

Section 13. Judgment and costs. — If the attorney gen- 
eral does not intervene, and the court finds that the 
lespondent has exercised a franchise or privilege not con- 
ferred by law, judgment of forfeiture shall not be entered, 
but judgment shall be entered that the corporation, or the 
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persons claiming to be such, be perpetually excluded from 
the exercise of such franchise or privilege, and that the 
directors, managers, or agents, guilty of the usurpation 
pay the costs of the complainant If the court finds that 
the respondent has not exercised a franchise or privilege 
not conferred by law, he shall recover costs. Bev. Laws^ 
c 192, §§ 10, 11. 

INFORMATION FOB FORFEITUBE OF CHARTER. 

Section 14. Information for f orfeitiire of charter. — In 
order to obtain a declaration of the forfeiture of the char- 
ter of a corporation for a nonuser or misuser of its fran- 
chise it is the duty of the attorney general to proceed in 
behalf of the commonwealth by an information in the nar 
ture of a qw> warranto. Such an information is a common 
law proceeding, and the pleadings and trial must conform 
to common law procedure, and it should be prosecuted at 
the expense of the commonwealth by or under the inmie- 
diate direction of the attorney general. If mention of re- 
lators is made in the information, it may be rejected as 
surplusage. AttorMy General v. Adanai Shomo Carponk- 
Hon^ 167 Mass. 424, and cases cited. 

INDICTMENTS AGAINST CORPORATIONS. 

Section 15. Indiotmenti and prooeedingt fhoreon. — By 
various provisions of the statutes, as for instance the stat- 
utes regulating the employment of labor, corporations, as 
well as natural persons, are subject to a fine for the viola- 
tion thereof. By Bev. Laws, c. 220, §§ 85, 86, it is pro- 
vided that if a corporation, after being duly served with 
process, fails to appear and answer to an indictment or 
complaint which is brought against it under the laws of 
this commonwealth, its default shall be recorded, the 
charges in the indictment or complaint taken to be true, 
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and judgment shall be rendered accordingly. If judg- 
ment is rendered against a corporation upon an indictment 
or complaint under the laws of this commonwealth^ the 
court maj issue a warrant of distress to compel the pay- 
ment of the penalty prescribed by law, with interest 



ATTACHMENT OF AND LEVY ON COBPOBATE SHARES. 

Section 16. Attaohmimt of corporate shares. — The share 
or interest of a stockholder in a corporation organized 
under the laws of this commonwealth or of the United 
States and located or having a general office in this com- 
monwealth may be attached by leaving an attested copy of 
the writy without the declaration, and of the return of the 
attachment, with the clerk, treasurer or cashier of the 
company, if there is such officer ; otherwise, with any offi- 
cer or person who has at the time the custody of the books 
and papers of the corporation. Bev. Law9^ c. 167, § 66. 
An attachment of stock under the provisions of this stat- 
ute will not be effective as against a prior or subsequent 
delivery of a certificate of the stock to a bona fide pur- 
chaser, with a written transfer thereof signed by the owner 
of the certificate, in accordance with the provisions of St. 
190S, c. 4S7, § 28. The transfer of the certificate, by vir- 
tue of the statute, transfers the title as against all par- 
ties, including attaching creditors. Andrew% v. WarceBter^ 
JTashua ^ EocheBter B. B. Co.j 159 Mass. 64 ; Clew$ y. 
Friedman^ 182 Mass. 565. Whether a previously attach- 
ing creditor would have any remedy in equity or otherwise, 
to prevent the transfer of a certificate after an attachment, 
qtUBre. See Olew$ v. Friedmanj tibi supra. 

Levy of execution. — If the shares or interest of a stock- 
holder have been attached in the same action in which the 
execution is issued, the officer shall proceed in seizing and 
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selling them on the execution in the same manner as in 
selling other personal property. If they have not been so 
attached, he shall leave an attested copy of the execution 
with the clerky treasurer or cashier of the corporation, if 
there is any such officer ; otherwise, with any officer or per- 
son who has the custody of the books and papers of the 
corporation ; and such shares or interest shall be considered 
as seized on execution when the copy is so left, and shall be 
sold on execution in the same manner as other personal 
property, Bev. LawSy c. 177, §§ 47, 48. 

Disclosure of shares of debtor. — If the officer who has a 
writ of attachment against a stockholder exhibits the writ 
to such officer of the corporation as is appointed to keep a 
record or account of the shares or interest of the stock- 
holders therein, and requests a certificate of the number of 
shares or amount of the interest held by the defendant, or 
if an execution is exhibited to such corporate officer, he 
shall give a certificate to the officer who holds the writ or 
execution of the number of shares or amount of the interest 
held by the defendant or the judgment debtor, as the case 
may be. If he unreasonably refuses so to do, or if he wil- 
fully gives a false certificate thereof, he shall be liable in an 
action of tort for double the amount of the damages caused 
by such refusal or false certificate, unless the judgment is 
satisfied by the original defendant. Rev. Laws^ c. 167, 
§68; c. 177, §49. 

Certificate and dividends to purchaser. — An attested 
copy of the execution and of the return thereon shall, 
within fourteen days after the sale, be left with the officer 
of the company whose duty it is to record transfers of 
shares. The purchaser shall thereupon be entitled to a 
certificate of the shares bought by him upon payment of 
the fees therefor and for recording the transfer; and, if the 
shares or interest of the judgment debtor are attached in 
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the action upon which the execution issuedy the dividends 
accruing after the attachment shall be held as security to 
satisfy the final judgment, and the purchaser shall be en- 
titled to them. Mev. Laws, c. 167, § 67 ; c. 177, §§ 60, 61. 

If, after an attachment or seizure of corporate shares on 
execution by one officer, they are attached or seized on ex- 
ecution by another officer, the latter officer shall give notice 
to the officer who sells them under the first attachment or 
execution, who, if before such notice he has paid to the 
debtor the balance of the proceeds of the sale, shall not be 
liable to the person claiming under the subsequent attach- 
ment or seizure. Mev. Laws, c. 177, § 46. 

Section 17. Levy on coiporate shares for taxes. — If a 
person refuses or neglects to pay his tax for fourteen days 
after demand the collector shall levy it by distress or seizure 
and sale of his goods, including any share or interest he 
may have as a stockholder in a corporation incorporated 
under authority of this commonwealth or under the laws 
of the United States and located or having a general office 
in this commonwealth. The seizure of a share of stock 
or other interest in a corporation may be made by leaving 
with its clerk, treasurer or cashier, if there is such officer, 
otherwise, with any officer or person who has at the time 
the custody of its books and papers, an attested copy of 
the warrant, with a certificate thereon, under the hand 
of the collector, stating the tax which the stockholder is 
liable to pay, and that because of his refusal or neglect to 
pay, the collector has seized such share or interest. The 
sale shall be made in the manner prescribed for the sale 
of goods by collectors, and shall be subject to the provisions 
of sections forty-nine and fifty of chapter one hundred and 
seventy-seven of the Revised Laws. Bev. Laws, c. 13, 
§§ 20, 23. If shares in a corporation are seized and sold 
by the collector in accordance with the provisions of statute 
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on a warrant from assessorB who have jurisdiction of the 
subject-matter and, prima facie, a lawful authority to issue 
such warrant, and there is nothing on the face of the pro- 
ceedings to indicate a want of jurisdiction, or any error 
or defect therein, the corporation, if not bound so to do, 
is, at any rate, authorized to issue a new certificate of the 
shares to the purchaser irrespective of the validitj of the 
assessment. Smith y. Northampton Bank, 4 Gush. 1, 10. 
If shares are not sold for taxes until more than seven days 
after the seizure, as required by law, the proceedings are 
void, no titl^ passes to the purchaser, and the corporation 
is not authorized to issue to him a new certificate. Noyes 
V. HaverhiUy 11 Gush. 838. 

BBOISTBATION OF SECURITIES AND INTEREST THEREON. 

Section 18. Inme of registered bonds. — A corporation 
which is organized under the laws of this commonwealth 
may, at the request of the owner or holder of a bond, 
promissory note or certificate of indebtedness which is 
issued by it payable to bearer, at any time more than one 
year before the maturity thereof, issue in exchange there- 
for a bond, note or certificate of the same effect, payable 
to the owner or holder by name. A person to whom such 
registered security is transferred by operation of law or 
by assignment acknowledged before an officer authorized 
to take acknowledgments of deeds shall be entitled in ex- 
change therefor to a new bond, note or certificate of the 
same effect, payable to him by name. Hev. Lawij c. 78, 
§§ 4, 5. Such corporation shall keep a register showing 
the number, date, amount and rate of interest of each regis- 
tered security so issued by it, of the date of maturity and 
of the name of the payee, and of the bonds, notes or 
certificates, if any, received in exchange therefor; and 
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shall be entitled to a fee of fifty cents for each bond, note 
or certificate so registered. Rev. Lawij c. 73, § 6. 

Section 19. Bate of interest on bonds. — No bond issued 
by a corporation shall bear interest at a yearly rate ex- 
ceeding seven dollars upon each hundred. Bev, Latps^ 
c. 78, § 8. 

CRIMINAL PBOYIBIONS. 

Section 20. TTnauthorized issue of itook. — An officer, agent, 
clerk or servant of a corporation, or any other person, who 
issues or signs with intent to issue a certificate of stock 
in a corporation, or who issues, signs or indorses with 
intent to issue, a bond, note, bill or other obligation or 
security in the name of such corporation, beyond the 
amount authorized by law or limited by the legal votes 
of such corporation or its proper officers, or negotiates, 
transfers or disposes of such certificate with intent to 
defraud, shall be punished by imprisonment in the state 
prison for not more than ten years or in the house of 
correction for not more than one year. Hev. Law%y c. 208, 
§56. 

Section 21. Fraudulent isnie of Btock. — An officer, agent, 
clerk or servant of a corporation, or any other person, who 
fraudulently issues or transfers a certificate of the stock 
of a corporation to a person who is not entitled thereto, or 
who fraudulently signs such certificate, in blank or other- 
wise, with the intent that it shall be so issued or trans- 
ferred by himself or any other person, shall be punished 
by imprisonment in the state prison for not more than ten 
years or in the house of correction for not more than one 
year. Rev. LatvSy c. 208, § 57. 

Section 22. False entry, etc. in books of corporation. — An 
officer of a corporation or an agent, clerk or servant of a 
corporation, who makes a false entry or omits to make 
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a true entry in anj book of such corporation, with intent 
to defraud, and any person whose duty it is to make a 
record o. entry of the transfer of stock, or of the issuing 
or cancelling of certificates thereof, or of the amount of 
stock issued by a corporation, in any book thereof, who, 
with intent to defraud, omits to make a true record or 
entry thereof, shall be punished by imprisonment in the 
state prison for not more than ten years or in the house 
of correction for not more than one year. Bev. LatvBj 
c. 208, § 58. 

Section 23. Books of oorporation, evidence. — Upon the 
trial of a person for a crime under the provisions of the 
three preceding sections, the books of any person, firm or 
corporation, to which he had access or the right of access, 
shall be admissible in evidence. Bev. Latvs^ c. 208, § 59. 

Section 24. Fraudulent use of credit of corperation. — An 
oj£cer, agent, clerk or servant of a corporation, which is 
organized or doing business in this commonwealth, who 
wilfully uses the name of such corporation, or his own 
name as such officer, agent, clerk or servant, to obtain 
money upon the credit of such corporation for his own use 
or benefit, without authority from such corporation, or who 
fraudulently lends, invests or appropriates the money or 
disposes of the property of such corporation, or fraudulently 
converts it, shall be punished by imprisonment in the 
state prison for not more than ten years. Bev. Law%^ 
0. 208, § 62. 
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FORMS AND PRECEDENTS. 

The following fonns and precedents may be divided into two 
classes. Forms numbered 1 to 30 are statutory forms expressly 
referred to in the Business Corporation Law, and they are ar- 
ranged, so far as practicable, in the order of reference. Of 
these, such as have been prepared and adopted by the commis- 
sioner of corporations are indicated by the words '^ OfiScial 
Form " printed immediately under the name of the form. The 
remaining forms are alternative, for use in the preparation of 
the agreement of association and of the by-laws. An effort 
has been made to provide an adequate number of such forms 
defining, limiting, or regulating the purposes and powers of 
the corporation, the classification, terms, and voting power 
of its stock, the powers of its board of directors and of its 
executive committee, and the manner in general of conducting 
the business of the corporation. 

FORM 1. 

ARTICLES OF ADOPTION. 
(St 1908, & 487, { 2.) 

THE COMPANY. 

In accordance with the provisions of chapter 487 of the Acts 
of the Commonwealth of Massachusetts for the year 1903, and 
of all acts amendatory thereof or additional thereto, the under- 
signed, being the president^ treasurer, and a mi^jority of the 
directors of Company, hereby certify 

1. That the said Company was incorporated 

by special law before the eleventh day of March, in the year 
1831, to wit^ — upon the day of in the year 

10 
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2. That the following is a trae copy ot its certificate of 
organization : — 



3. That at a meeting of the stockholders of the said corpora- 
tion duly called and held on the day of and within 
thirty days preceding the date hereof, the following amendment 
to the said certificate of organization was duly adopted by the 
aflSrmative vote of two-thiids of all its stock outstanding, to 
wit: — 



Signed at this day of 19 

President. 

Treasurer. 
) Majority of 
} Directors. 

COIOCOKWBALTH OF MaSSAOHUSBTTB. 
SS. 19 

Then personally appeared the above-named 
and severally made oath that the foregoing certificate, by them 
subscribed, is true, to the best of their knowledge and belief. 
Before me, 

Justice of the Peace. 



FORM 2. 

AGREEMENT OF ASSOCTATION. 

[official form.] 
(St. 1908, c. 437, { &) 

We, whose names are hereto subscribed, do by this agreement 
associate ourselves with the intention of forming a corporation 
according to the provisions of chapter 437 of the Acts of the 
year 1908, of the Commmonwealth of Massachusetts, and the 
acts in amendment thereof and in addition thereto. 
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The name by which the oorporation shall be known is 

The location of the principal office of the corporation within 
the Commonwealth is the of and outside the 

Commonwealth the of State of 

The parposes for which the corporation is formed and the 
nature of the basiness to be transacted by it are as follows : — 



The total amount of its capital stock to be authorized is 

dollars, 
dollars, 
dollars. 
^ ( Preferred 
1 Common 



The par value of its shares is {^'^'^'ed 

( Common 

The number of its shares is- 



[NoTB.— State "the restrictions, if any, imposed npon the transfer of 
stock, and if there are to be two or more classes of stock, a description of 
the different classes and a statement of the terms on whidi thej are to be 
created and the method of Toting thereon."] 

[NoTB. — State any other provisions not inconsLstent with law for the 
conduct and regulation of the basiness of the oorporation, for its Toluntary 
dissolution, or for limiting, defining, or regulating the powers of the corpo- 
ration, or of its directors or stockholders, or any class of stockholders.] 



The first meeting shall be called by of 

(or, if notice is waived) and we hereby waive all 

requirements of the statutes of Massachusetts for notice of the 
first meeting for organization, and appoint the day of 

at o'clock M., at as the time and place 

of holding said first meeting. 

The names and residences of the incorporators and the 
amount of stock subscribed for by each are as 

follows : — 

Kamb. RBsmBKOB. Amouht Subbobibbd vob. 



Ik Witnbss Whebbof, we have hereunto set our hands, this 
day of in the year one thousand nine hundred 

and 
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FORM 3. 
NOTICE OF FIRST MEETING. 

[omCIAL FOBX.] 

(St 1908, fr 487, { 0.) 
To 

You are hereby notified that the first meeting of the snbscrib- 
ers to an agreement to associate themselTes with the intention 
of forming a corporation to be known by the name of 

dated for the pur- 

pose of organizing said corporation by the adoption of by-laws 
and election of officers 

and the transaction of such other bosiness as may properly 
come before the meeting, will be held on the 

day of at o'clock, v., at 

ons of the subscriberi to $aid ogreemenL 

19 



ss. 19 

I certify that I have served the foregoing notice upon each 
of the sabscribers by copy served as follows: (State whether 
^'delivered in hand" or *^ deposit^ in the post office, post- 
paid, addressed to each at his place of business or of residence,'' 
or left at his residence or usual place of business), seven days 
at least before the day fixed for the first meeting. 



ss. 19 

Subscribed and sworn to, 

Before me, 

Jiiitice o/ihe Peaoe. 
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FORM 4. 

BY-LAWS. 
(8t 1908,0.487, {10.) 



AETICLE L 

NAMX, LOCAITOHj AKB SEAL. 

The corporation shall be known by fhe name of 
Company. Its principal place of business shall be at nnmber 
Street, Massachusetts. It shall 

have a corporate seal bearing the name of the corporation, and 
other such device or inscription as the board of directors may 
determine. The board of directors may change the form of the 
seal or the inscription thereon at pleasure. 

AETICLE IL 

AHNUAL MEETING. 

Seohon 1. Time and Place. — The annual meeting of the 
stockholders of said corporation shall be held on the 
of in each year after 19 at o'clock in 

the noon,^ at its principal office within the Commonwealth, 
or at such other place within the Commonwealth as may be 
designated in the notice or waiver of notice of such meeting. 

SEcnoN 2. Order of Bueiiieea. — The order of business at 
annual meetings of stockholders shall be as follows : — 

(1) Roll call and determination of quorum. 

(2) Beading of minutes of preceding meeting. 

(8) Election of directors and officers and their qualification 
if required by law. 

(4) Reports of committees. 

(5) Reports of officers. 

(6) Unfinished business. 
(J) New business. 

1 See the BmineM Corporation Law, Section 20, which provldet thai 
the anniial meeting shall be held within sixty days after the date of the end 
of the fiscal year of the corporation. 
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ARTICLE in. 

OFFICERS. 

The officers of the said corporation shall be a board of not 
less than three nor more than directors, who need 

not be stockholders of the corporation and of whom the presi- 
dent and vice-president respectively shall be one, a president, 
a vice-president, a treasurer, and a derk. Said officers, with 
the exception of the president and vice-president, shall be 
elected by ballot by the stockholders at their annual meeting. 
They shall hold their respective offices for the term of one year, 
and until their successors are chosen and qualified. 

The president and vice-president shall be elected by ballot 
by the directors at a meeting of the board to be held imme- 
diately after the adjournment of the annual meeting of the stock- 
holders. 

The compensation of all officers shall be determined by the 
directors at any meeting called for that purpose. 



ARTICLE IV. 

DUTIES OF THE BOARD OF DIRECTORS. 

SEcnoN 1. Meetings. — The president may call meetings of 
the board of directors at such times and in such places within 
and without the Commonwealth, as he may deem expedient, and 
shall call a meeting of the board of directors when thereto 
requested in writing by a majority of said board ; and if he 
neglects or refuses to call such meeting, a majority of the 
directors may call it. A written or printed notice of all meet- 
ings of the boaixl of directors, signed by the president or by 
a majority of the board of directors, or, at his or their request, 
by the clerk, shall be personally delivered to each director, or 
forwarded by mail or telegraph to him at his last known resi- 
dence or place of business, at least days previous to the 
time of such meeting. Any meeting of the directors shall be 
a legal meeting, without notice, if each director, whether 
present or absent, by a writing which is filed with the records 
of the meeting, waives such notice. The records of all meet- 
ings of the board of directors may be kept at such place within 
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or without the Commonwealth, as the directors may from time 
to time determine. 

Section 2. Qaorum.-—A majority of the board of directors 
shall constitute a quorum for the transaction of business. Meet- 
ings may be adjourned by less than a quorum. 

Section 3. Powers of Directors, — The board of directors 
shall have the management of all the property and business 
of the corporation, except as herein otherwise provided, and in 
addition shall have power : 

{a) To appoint and remove all officers, employees, and agents 
of the corporation, except the president, vice-president, treas- 
urer, and clerk, and to fix their compensation. 

(b) To make rules and regulations for the guidance of the 
officers and the management of the business affairs of the 
corporation. 

(c) To declare dividends out of the net earnings of the 
corporation. 

(d) To borrow money and incur such indebtedness as it may 
deem necessary ; to authorize the making, drawing, or accept- 
ance of contracts, bonds, bills of exchange, and promissory 
notes on behalf of and for the purposes of the corporation. 

(e) To purchase and acquire for the corporation, upon such 
terms and conditions as it may determine, such property, real 
or personal, as it deems expedient for the purposes for which 
the corporation is organized. 

In addition to the foregoing powers, the board of directors 
may exercise all the other powers of the corporation, except 
such as, by these by-laws or by the laws of the Common-* 
wealth of Massachusetts, are to be exercised exclusively by the 
stockholders. 

Sechon 4. Yacancies. — The board of directors may fill 
vacancies in its own number or in any other office, which are 
caused by resignation, death, failure to elect, or otherwise. The 
officers so elected shall hold office until the next annual meeting 
of the stockholders and untQ their suooessors are duly elected 
and qualified. 
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ARTICLE V. 

XZBCUTIYE OOMMimSE. 

The board of directors may, by the vote of a majority of the 
whole board, designate three or more of its members to con- 
Btitute an executive committee^ and shall prescribe suitable 
regulations for the conduct of its affairs. The said committee 
shall, for the time being, except as limited in said vote, have 
and exercise all the powers of the board of directors in the 
management of the business and affairs of the corporation ; and 
it may authorize the seal of the corporation to be affixed to all 
such contracts, papers, and documents as may require it. The 
executive committee shall organize by the election of a chair- 
man and shall keep a record of its proceedings. 

ARTICLE VL 

DUTIBS OF THE PRESIDENT AKD VICE-PRBSIDEIXT. 

The president of the corporation shall be a member of the 
board of directors, and he shall preside, when present, at all 
meetings of the stockholders and of the board of directors. 
He shall be charged with the general oversight, care, and man- 
agement of all property and business of the corporation in all its 
departments, and of its officers, agents, and servants, except so 
far as their duties may be specifically prescribed by law, by the 
by-laws, or by the directors. He shall sign all certificates of 
stock, bonds, deeds, and special contracts of the corporation. 

If the president be absent or unable to perform the duties of 
his office, the vice-president shall have all the powers of the 
president whOe such absence or inability to act continues, and 
the exercise of such powers by him shall be conclusive evidence 
of his authority to any one dealing with the corporation. 

ARTICLE VII. 

DUTIES OF THE TREASURBB. 

The treasurer shall have the custody of the fhnds of the cor- 
poration, and shall perform such other duties as may be from 
time to time prescribed by the board of directors. He shall. 
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when thereto required by the board of directors, give a bond 
to the corporation for the faithful performance of his duties, in 
such sum and with such sureties as said board may require. 



ARTICLE Vni. 

DUTIES OF THE CLEEK. 

The clerk shall be sworn to the faithfhl performance of his 
duties before entering upon the performance thereof. He shall 
attend all meetings of the stockholders and directors, and 
shall keep a record of their yotes and of all business trans- 
acted at said meetings. He shall give notice of the annual 
meeting of the stockholders, and, at the request of the presi- 
dent or a majority of the directors, of meetings of the board 
of directors. 

All meetings of the stockholders shall, unless notice is 
waived by all of the stockholders, be called by a written or 
printed notice stating the place, day, hour, and purposes of the 
meeting, which shall be given by the clerk, seven days at least 
before such meeting, to each stockholder, in the manner required 
by law. 

ARTICLE IX. 

STOCK TOTE. 

Every stockholder^ who is present at the meetings of the 
corporation shall have one vote for each share of stock owned 
by him. Absent stockholders may so vote by proxy if such 
proxy is dated within six months before the meeting at which it 
is to be used. 

A majority of the whole number of shares of stock outstand- 
ing and entitled to vote which are represented in person or by 
proxy, shall constitute a quorum for the transaction of busi- 
ness, provided that no business, which by the requirements of 
the laws of the Commonwealth of Massachusetts or of the 
agreement of association requires the affirmative vote of more 
than a majority of the whole number of shares outstanding and 
entitled to vote, shall be transacted at any meeting until the 

1 If the voting rights of any class of stock is limited by the sgreemeDt of 
assodatioD, this clause should be modified to scoord with the facts. 
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number of shares so required are represented in person or by 
proxy. If a quorum is not present, the meeting may be ad- 
journed by a vote of the majority of the stockholders present 
and entitled to vote. 

Votes cast for the election of directors and officers and upon 
the question of reducing the capital stock of the corporation 
shall be by ballot. Upon demand of any stockholder any vote 
upon any question shall be so cast. 

ARTICLE X. 

CERTIFICATES OF STOCK. 

All certificates of stock issued to stockholders shaU be in 
form conformable to law and shall certify the number of shares 
owned by each stockholder. They shall be sealed with the seal 
of the corporation, and signed by the president and treasurer 
in their official capacity. The form of all stock certificates, 
except so far as prescribed by law, shall be determined by the 
directors. 

ARTICLE XL 

TBANSFEB OF STOCK. 

All shares of stock may be transferred by the person named 
as the stockholder in the certificate thereof, by an instrument in 
writing under his hand, separate from or indorsed upon, the 
certificate thereof, which instrument shall be recorded by the 
clerk of the corporation in a book to be kept by him for that 
purpose. The assignee named in such instrument so recorded, 
upon delivering it and the former certificate to the treasurer, 
shall be entitled to a new certificate. 

ARTICLE XIL 

TBANSFEB AGENT AND BEGISTBAB. 

The board of directors may, from time to time, appoint such 
corporation or person as they may elect to act as the transfer 
agent or registrar of transfers of the corporation, and may 
require all stock certificates to bear the signatures of either or 
both. 
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ARTICLE Xin. 

AMENDMENT, CHANGE, OB BBPBAL. 

These by-laws, or any of them, may be altered, amended, or 
repealed by vote of a majority of the whole number of shares 
issaed and outstanding and entitled to vote which are repre- 
sented in person or by proxy, at any meeting duly called and 
held for that purpose. 



FORM 5. 

MINUTES OF FIRST MEETING OF INCORPORATORS. 

(St 1008, c. 487, § 10.) 

The first meeting of the incorporators of Com- 

pany was held at the principal office of the corporation. No. 

Street, Massachusetts, on the 

day of 19 at o'clock in the noon (notice of 

said meeting having been waived by all of the incorporators in 
writing, indorsed upon the agreement of association, and the 
time and place of said meeting having been fixed as aforesaid in 
said waiver of notice *). 

There were present 



being of the said incorporators. 

Upon motion duly made and seconded, Mr. was 

elected chairman of the meeting. 

Upon motion duly made and seconded, it was 

Vbtedy to proceed by ballot to the election of a temporary 
clerk. 

^ If the muiing ha» hwn caUed fry notice, tubstUute theJoUotaing : — 
pnnuant to notice signed bj being thereto designated bj the 

agreement of assodation, a copy of sach notioe and an affidayit that it has 
been dnly served being as follows : — 

[See Form &] 

For form for minntes of first meeting of bond of directors see Form 8L 
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Thereupon all the incorporators proceeded to cast one ballot 
each for the choice of a temporary clerk, and Mr. was 

declared duly elected, receiving all of the yotes cast. He was 
thereupon duly sworn, as appears by the following certificate : — 

Commonwealth of Massachusbtts. 

ss. 19 

Then personally appeared and made oath that 

he would faithfully discharge the duties of temporary derk at the 
meeting of the incorporators of Company. 

Before me. 

Justice of the Peace. 

Upon motion duly made and seconded, it was VotecL, to adopt 

the following by-laws : — 

[See Form 4.] 
Upon motion, duly made and seconded, it was 
Voted, to proceed by ballot to the election of a board of 

directors. The whole number of ballots cast was all 

of which were for 



who were declared elected, and thereupon severally accepted 
their election, and entered upon the discharge of the duties 
of their office. 
Upon motion, duly made and seconded, it was 
Votedj to proceed by ballot to the election of a treasurer. 
The whole number of ballots cast was all of which 

were for who was declared elected, and thereupon 

accepted his election, and entered upon the discharge of the 
duties of his office. 
Upon motion, duly made and seconded, it was 
Voted^ to proceed by ballot to the election of a clerk. The 
whole number of ballots cast was all of which were 

for who was declared elected, and thereupon 

accepted his election, and entered upon the discharge of the 
duties of his office, after being duly qualified; as appears by the 
following record : — 
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COKMONWEALTH OF MaSSAGHUSBTTS. 
88. 19 

Then personally appeared the above-named and 

made oath that he woold faithfully discharge the duties of the 
office of derk of Company. 

Before me, 

Justice of the Peace. 

I, temporary clerk of the first meeting of the 

incorporators of Company, hereby certify and attest 

that the foregoing is a tme and accurate record of the proceed- 
ings held at said first meeting to and including the qualification 
of the clerk of said corporation. 
A true record. 

Attest : 

Temporary Clerk. 

Upon motion, duly made and seconded, it was 
Voted, to adjourn. 
A true reooid. 

Attest: 

Clerk. 



FORM 6. 

ABTICLES OF OBGANIZATION. 

[official fobm«] 

(St 1908, a 487, § 11.) 
We, 



being a minority of the directors of the 

elected at its first meeting in compliance with the requirements 
of Section 11 of Chapter 437 of the Acts of 1903, do hereby 
certify that the following is a tme copy of the agreement of 
association to form said corporation, with the names of the 
subscribers thereto : — 

We, whose names are hereto subscribed, do, by this agree- 
ment, associate ourselves with the intention of forming a 
corporation according to the provisions of chapter 437 of the 
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Acts of the year 1903, of the Commonwealth of MassachasettSy 
and the acts in amendment thereof and in addition thereto. 
The name by which the corporation shall be known is 

The location of the principal office of the corporation within 
the Commonwealth is the of and outside the 

Commonwealth the of State of 

The purposes for which the corporation is formed and the 
nature of the business to be transacted by it are as follows : — 



The total amount of its capital stock to be authorized is 

dollars, 
dollars, 
dollars. 
^ ( Preferred 
( Common 



The par value of its shares is \ ^^«"^ 

(Common 

The number of its shares is • 



[NoTB. — Sfcftte "the restrictioiit, if any, impoBed upon the transfer of 
8to<^ and if there are to be two or more dassee of stock, a description of 
the different dasses and a statement of the terms on which they are to be 
created and the method of roting thereon.'*] 

[NoTB. — State any other preyisions not inconsistent with law for the 
conduct and regolation of the business of the corporation, for its Toluntary 
dissolution, or for limiting, defining, or regulating the powen of the coipo- 
ration, or of its directors or stockholders, or any dass of stockholders.] 

The first meeting shall be called by of 

(or, if notice is waived) and we 

hereby waive all requirements of the statutes of Massachusetts 
for notice of the first meeting for oiganizationy and appoint the 
day of at o'clock k., at as 

the time and place of holding said first meeting. 

The names and residences of the incorporators and the 
amount of stock subscribed for by each are as follows : — 

Namb. Rbsidbbcb. Amount Subsoeibbd vob. 



Ik Witness Whebbof, we have hereunto set our hands, this 
day of in the year nineteen hundred 

and 
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That the first meetiDg of the subscribers to said agreement 
was held on the day of in the year nineteen 

hundred and 

That the amount of capital stock now to be issued is 

shares of preferred stock, 
shares of common stock, 
to be paid for as follows : — 

Amount and Class of Stock Issued. 




In Cash: 

InfaU 

By instalments 

Amount of instaknent to be paid before com- 
mencing business 

Ih Pkopbbtt : 
Beal estate: 

Location 

Area 

Personal property : 

Machinery 

Merchandise 

Bills receivable 

Stock and securities 

Patent rights 

Trade marks 

Copyrights 

Good will 

Services 

Expenses 



[NoTB. — State clearly the nature of such services or expenses and the 
amount of stock to be iuued therefor.] 

The name^ residence, and post office address of each of the 
officers are as follows : — 



Naxb or OmoB. 
President, 
Treasurer, 
Clerk or Secretary^ 
Directors, 



Naioi. BasiDBiroa. Post Owwion Addsxss. 
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In Wxtness Whebeof, we have heiennto signed our namesy 
this day of in the year nineteen hondred 

and 

COMMOirWSALTH OF MASSACHUSETTS. 
88. 19 

Then personally appeared the above-named 



and seyerally made oath that the foregoing certificate, by them 
subscribed, is true, to the best of their knowledge and belied 
Before me, 

Justice ofth^ Peace. 

Cebtification. 

Filed in the office of the secretary of the commonwealth, 
19 

I hereby certify that it appears, upon an examination of the 
within written articles and the records of the corporation duly 
submitted to my inspection, that the requirements of chapter 
four hundred and thirtyHBeven of the Acts of nineteen hundred 
and three relating to the organization of corporations have been 
complied with, and I hereby approve said articles this 
day of ▲• D. nineteen hundred and 

Cammieeianer of OarparaUone. 
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FORM 7. 

ISSUE OF CAPITAL STOCK, 
[official form.] 
(St 1908, c. 487, § 14.) 

We, president, treasurer, and 



being a majority of the directors of 

in compliance with the provisions of section 14, chapter 437 of 
the Acts of 1903, and of all acts in amendment thereof and in 
addition thereto, do hereby certify that of the capital stock of 
said corporation fixed in its articles of organization 
dollars has been authorized to be issued in addition to the 
amount already certified in said articles and in certificates here- 
tofore filed in the oflQce of the secretary of state. 
That the total amount of capital stock authorized is 

J shares preferred. 
( shares common. 
The amount of capital stock already issued for cash payable 
by instalments is 

f shares preferred. 
( shares common, 
upon which dollars have been paid, namely, 

( dollars on preferred stock. 
( dollars on common stock. 
The amount of Ml paid stock already issued for cash is 

( shares preferred. 
1 shares common. 
The amount of full paid stock already issued for property is 

( shares preferred. 
( shares common. 
The amount of Aill paid stock already issued for services 
and expenses is 

( shares preferred. 

X shares common. 
11 
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That the amount of additional stock to be issued for cash, 
property, services, or expenses is $ of which 

f shares are preferred. 

1 shares are common. 
To be paid for as follows : »- 



ooiofoir. 



Iir Cash: 

In fun 

By instalments .... 
Amount of first instalment 
Li Pbopbbtt : 
Beal estete : 

Location 

Area 

Personal property : 

Machinery 

Merchandise . . . . . 

Bills receiyable ... 

Stocks and secnrities . . 

Patent rights .... 

Copyrights 

Trademarks .... 

Goodwill 

Serrioes 

Expenses 



[Nora. — State clearly the nature of such serrioes and expenses.] 

In Wmnsss Whebbof, we have hereunto signed our names, 
this day of in the year nineteen hundred and 



CoiOfONWEALTH OF MaSSACHUSBITS. 
8S. 19 

Then personally appeared the above-named 



and seyerally made oath that the foregoing certificate, by them 
subscribed, is true, to the best of their knowledge and belief. 

Before me, 

Justice of the Peace. 
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Certification. 

Filed in the office of the secretary of the commonwealth 
19 

I hereby approve the within certificate, this day of 

A.D. nineteen hundred and 

Oommis&ioner of Oorparatians. 



FORM 8. 

DEMAND FOR PAYMENT OF SUBSCRIPTIONS 
(St 1908» c. 487, § 15.) 
To 

In accordance with tiie provisions of chapter 437 of the Acts 
of the Commonwealth of Massachusetts for the year 1903, and 
of all acts amendatory thereof or additional thereto, you are 
hereby notified that at a meeting of the board of directors of 
said corporation duly called and held on the day of 

19 it was voted to require the payment of your subscription 
to shares of the capital stock of the 

Company in the following manner and at the following time, to 
wit, per cent to be paid on or before the day of 

19 the balance payable in such proportions and at such times 
as the directors may hereafter require. All subscriptions shall 
be paid at the office of the corporation, No. Street, 

You are ftirther notified that upon your refhsal or inability to 
pay the amounts hereby demanded for thirty days after the 
time limited in this notice for payment, your rights of subscrip- 
tion may be sold by public auction or be subject to forfeiture to 
the corporation according to law. 

Obr* of the Board of Dtreetors. 
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FORM 9. 

CERTIFICATE OF STOCK RIGHTS. 

(St 1908, c 487, f 15.) 

THE COMPANY. 

Incorporated ander the laws of the Commonwealth of 
Massachusetts. 

Capital stock, $ 

This certifies that is entitled to receive 

shares of the capital stock of the Company upon 

the payment of dollars per share (in such Instalments and 

at such times and places as may be required by the board of 
directors of the Company)^ upon demand therefor 

being duly made according to law. 

Ik WriKBss Whereof, the said Company has 

caused its seal to be hereto affixed and this certificate to be 
executed by its president and treasurer this day 

of 19 

JPresident. 
lYeasurer. 

[seal] 

FORM 10. 

NOTICE OF SALE OF RIGHTS OF SUBSCRIPTION. 

(St. 1903, c. 487, § 15.) 

BosTOir, 19 

To 

In accordance with the provisions of Chapter 437 of the Acts 
of the Commonwealth of Massachusetts for the year 1903, and 
of all acts amendatory thereof or additional thereto, you are 
hereby notified that on the day of 19 a demand 

was duly made upon you to pay to the Company 

dollars, being the payment due upon 

your subscription for shares of its stock. 

As you have neglected for thirty days after the time limited 
in said demand to make such payment, you will hereby take 
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notice that, on the day of 19 at 

o'clock in the noon, at will be sold at public aaction 

all your right, title, and interest in and to your rights of sub- 
scription for shares of the capital stock of the 
said corporation. From the proceeds of this sale, all amounts 
then due to the said Company will be paid to it with 
interest and incidental charges, and the balance will be paid 
to yon, or yoar representatives or assignees, upon the surren- 
der and deliveiy of your certificate of right of subscription 
number 

IVeMurer. 



FORM 11. 

DEMAND FOR PAYMENT OF INSTALMENT DDR 
(St 1908, c. 487, § 16.) 
To 

In accordance with the provisions of Chapter 437 of the Acts 
of the Commonwealth of Massachusetts for the year 1908, and 
of all acts amendatory thereof or additional thereto, you are 
hereby notified that at a meeting of the board of directors of 
said corporation duly called and held on the day of 

19 it was voted to require the payment of an instalment upon 
shares of the stock of the Company 

held by you. The said instalment is payable on or before the 
day of 19 at Checks may be 

drawn to the order of 

Tou are farther notified that upon your neglect to pay the 
instalment hereby demanded for thirty days after the time lim- 
ited in this notice for payment, your shares of stock may be sold 
by public auction in accordance with the provisions of law ; or, 
if they are not so sold, they will be subject to forfeiture to the 
corporation according to law. 



Cfhrk of the Board o/Direeiars. 
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FORM 12. 

NOTICE OP SALE FOB NON-PAYMENT OP 

INSTALMENTS, 

(St 1908, c 487, S 16.) 

BoBTOir, 19 

To 

In aooordance with the provisions of Chapter 437 of the Acts 
of the Commonwealth of Massachusetts for the year 1908, and 
of all acts amendatory thereof or additional thereto, you are 
hereby notified that on the day of 19 a demand 

was duly made upon you to pay to the Company 

on or before 19 dollars^ being the 

instalment due upon shares of its stock standing 

in your name upon its books. As you have neglected to pay 
such instalment, you will hereby take notice that, on 
the day of 19 at o'clock in the noon, 

at 

will be sold at public auction all your right, title, and interest 
in and to shares of its stock represented by certifi- 

cate number issued to you 19 

From the proceeds of this sale, all instalments then due to the 
said Company will be paid to it with interest and 

incidental chaises, and the balance will be paid to you, or your 
representatiye or assignee, npon the surrender and deliyery of 
your certificate of stock number 

Th'easureT. 



FORM 13. 

CLASSIFICATION OF DIRECTORS.* 

(St. 1008, c 437, § 18.) 

The directors of the corporation shall be divided into three 
classes in respect to the time for which they shall seyerally hold 
office ; the classes to be equal in number if the whole number of 
directors Ib a multiple of three, but otherwise to be as nearly 

^ For altematiTe forms daasif ylng directors, see Forms 68 and 09. 
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eqaal as possible. The first class shall be elected for a period 
of three years, the second class for a period of two years, and 
the third class for a period of one year ; and at each annual 
election thereafter, the successors to the class of directors 
whose terms expire at such election shall be elected to hold 
office for three years, so that the term of office of at least one 
class shall expire in each year. 

If the number of directors be increased, the new directors 
shall be so distributed among the three classes into which the 
board is divided that the classes shall be always, as nearly as 
may be, equal in numbers. 



FORM 14. 

NOTICE OP ANNUAL MEETING OP STOCKHOLDERS. 

(St 1908, c. 437, S 20.) 

THE COMPANY. 

BosTOV, 19 

The annual meeting of the stockholders of the 
Company will be held on the day of a. d. 

19 at o'clock in the noon, at in the 

Commonwealth of Massachusetts, for the purpose of electing a 
board of directors, a treasurer, a clerk, and (state any other 
officers to be elected or any other special business to be con- 
sidered), and for the transaction of such other business as may 
properly come before the meeting. 

Clerk. 

FORM 15. 

APPLICATION FOB WARRANT TO CALL MEETING, 

WARRANT, AND NOTICE. 

(St 1906, c. 487, S 21.) 

To a Justice of the Peace for the Commonwealth of 

Massachusetts : — 
In accordance with the provisions of Chapter 437 of the 
Commonwealth of Massachusetts for the year 1908, and of all 
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acts amendatory thereof or additional thereto, the subscribers, 
being three or more stockholders of the Company^ 

a corporation duly organized under the laws of said Common- 
wealth, respectfully represent : 

That by reason of the (state the cause) there is no person 
duly authorized to call or preside at a legal meeting of said 
corporation. 

They therefore request that you will issue your warrant to one 
of said subscribers directing him to call (annual or special) 
meeting of the stockholders of said corporation to be held on 
the day of ▲. d. 19 at o'clock in 

the noon, at in the Commonwealth of Massa- 

chusetts, for the purpose of (state explicitly the business to be 
transacted) by giving such notice thereof as is required by law. 

Dated at the day of ▲. i>. 19 



WARRANT TO CALL MEETING OF STOCKHOLDERS. 

(St 1903, c. 487, § 21.) 

Commonwealth of Massachuseits. 

To 

Stockholder of the Company. 

Pursuant to an application by three or more stockholders of 
the corporation, and in accordance with the proyisions of Chap- 
ter 437 of the Acts of the Commonwealth of Massachusetts for 
the year 1903, and of all acts amendatory thereof or additional 
thereto, I hereby direct you to call (annual or special) meeting 
of the stockholders of the Company, to be held on 

the day of a. i>. 19 at o'clock in 

the noon, at in the Commonwealth of Mas- 

sachusetts, for the purpose (state explicitly the business to be 
transacted) by giving such notice thereof as is required by law. 

If no officer of the corporation is present at the said meeting 
who is legally authorized to preside, I hereby fhrther direct you 
to preside at said meeting until a derk shall have been duly 
chosen and quaUAed. 

Dated at the day of a. b. 19 

Justice of the Peace. 
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NOTICE. 

Parsaant to a warrant issaed to me by a Jaetioe of 

Peace for the Commonwealth of Massachusetts, directing me 
to call (annual or special) meeting of the stockholders of the 
Company, I hereby give notice, that a meeting 
of said stockholders will be held on the day of 

▲. D. 19 at o'clock in the noon at 

in the Commonwealth of Massachusetts, for the purpose of 
(State explicitly the business to be transacted.) 
Dated at the day of a.i>. 19 



FORM 16. 

STOCKHOLDERS' APPLICATION FOR SPECIAL 
MEETING. — NOTICE. 

(St 1903, c. 437, S 22.) 
THE COMPANY. 

BOSTOH, 19 

To 

Clerk of the Company. 

In accordance with the proyisions of Chapter 437 of the Acts 
of the Commonwealth of Massachusetts for the year 1903, and 
of all acts amendatory thereof or additional thereto, the under- 
signed, being three or more stockholders of the said 
Company, who are entitled to vote and who respectively hold 
the number of shares of its capital stock set against the name 
of each, being at least one-tenth part in interest of the capital 
stock of said corporation, hereby request you to call a special 
meeting of the stockholders of said corporation to be held on the 
day of 19 at o'clock in the 

noon, at in the Commonwealth of Massa- 

chusetts, for the purpose 

(State explicitly the business to be transacted.) 

Nam or Stookholdib. Nuhbsb or Sbaxxs. Class or Stock. 
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NOTICE OF SPECIAL MEETING OF STOCSHOLDEBS. 

(St 1903, c. 487, § 22.) 

A special meeting of the stockholders of the 
Company will be held on the day of 19 

at o'clock in the noon^ at in the 

Commonwealth of Massachasetts, for the purpose (state ex- 
plicitly the business to be transacted) and for the transaction of 
such other business as may properly come before the meeting. 

[Name of president, clerk, or 
majority of directors.] 



FORM 17. 

CERTIFICATE OF COMMON STOCK. 
(St 1903, c 487, S 26.) 

THE COMPANY. 

Incorporated under the laws of the Commonwealth of 
Massachusetts. 

Capital stock, $ 

This certifies that is the holder of 

shares of the capital stock of The Company, ftill 

paid and non-assessable, transferable only on the books of the 
corporation by the holder hereof in person or by duly authorized 
attorney upon the surrender of this certificate properly indorsed. 

In Witness Whebbof, the said Company has 

caused its seal to be hereto afl^ed and this certificate to be 
executed by its president and treasurer this day 

of 19 

President. 

[seal] Treaeurer. 

Shares, $100 each. 
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POEM 18. 

CEBTIFICATE OF PREFERRED STOCK. 
(St 1908, c. 487, S 27.) 

THE COMPANY. 

Incorporated under the laws of the Commonwealth of 
MasBachosetts. 

Capital stock, $ 
Preferred stock, $ Common stock, $ 

This is to certify that is the holder of 

shares of the preferred capital stock of the Company, 

fall paid and non-assessable, transferable only on the books of 
the corporation by the holder hereof in person or by duly au- 
thorized attorney upon the surrender of this certificate properly 
indorsed. 

In accordance with the provisions of the agreement of 
association (or of the amended articles of organization, as the 
case may be) of the Company, the holder of this 

certificate is entitled to receive out of the net proceeds of the 
corporation a semi-annual preferential cumulative dividend at the 
rate of per centum per annum, commencing to accrue 

on the day of 19 and payable on the 

first days of and in each year. This preferred 

stock is subject to be redeemed by the corporation at its par 
value upon such notice to the holder hereof as the directors may 
require on any interest day after the first day of 19 

and, after this stock has been called for redemption as aforesaid, 
there shall be no obligation on the part of this corporation to 
pay any further dividend to the holders hereof. In the event of 
liquidation, the proceeds of such liquidation shall be first applied 
to the payment to the holders of the preferred stock of the sum 
of one hundred (100) dollars per share and accrued and unpaid 
dividends thereof. The balance remaining thereafter shall be 
divided among the holders of the common shares in proportion 
to their holdings. The holders of preferred and common shares 
shall have equal voting rights in the corporation. This certifi- 
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cate shall not be valid antU ooonterHsigned by the transfer agent 
of the company. 

In Witkbss Whebeof, the said Ck>mpany has 

caused its seal to be hereto affixed and this certificate to be 
executed by its president and treasurer this day 

of 19 

JPresiderU. 
[seal] Treasurer. 

Shares, each. 



FORM 19. 
ABTIGLES OF AMENDMENT (Geksral). 

[OFNOIAL FORM.] 
(St 1908, a 4S7» §S 40, 41). 

We^ president, 

treasurer, and 



being a majority of the directors 
of 

in compliance with the provisions of Chapter 487 of the Acts of 
1908, and of all acts in amendment thereof and in addition 
thereto, do hereby certify that at a meeting of the stockholders 
of the said corporation, duly called for the purpose, and by 
the affirmatiye vote of shares of the preferred 

stock and of shares of the common stock of said 

corporation, being at least 

of all the stock outstanding and entitled to vote, the following 
amendment or alteration in the of 

said corporation was duly adopted, namely : 



In Witness Whereof, we have hereunto signed our names, 
this day of in the year nineteen 

hundred and 



amendment: inckease of capital. 173 

Commonwealth of Massachusetts. 

88. 19 

Then personally appeared the above-named 

and seyerally made oath that the foregoing certificate, by them 
subscribed, is tme^ to the best of their knowledge and belief. 

Before me^ 

Justice of the Peace, 

Cebtification. 

Filed in the office of the secretary of the commonwealth, 
19 

I hereby approve the within certificate, this 
day of A. D. nineteen hundred and 

Commieeioner of Corporations, 



FORM 20. 

ARTICLES OP AMENDMENT (Incbeasb of CAPrrAL). 
[official form.] 
(St 19C8, c. 487, S 42.) 
Abtiolb I. We, ' president) 

treasarer, and 

being a majority of the directors 
of 

in compliance with the proyisions of Chapter 437 of the Acts 
of 1908, and of all acts in amendment thereof and in addition 
thereto, do hereby certify that at a meeting of the stockholders 
of the said corporation, duly called for the purpose, and by the 
afiSrmative vote of shares of the preferred stock 

and of shares of the common stock of said cor- 

poration, being at least a majority of all the stock outstanding 
and entitled to vote, the following amendment authorizing 
an increase in the capital stock of said corporation was duly 
adopted, namely : 

Abticlb II. [Here insert an exact copy of the yote or yotes 
authorizing the increase, and the '' terms and manner of the 
disposition of such increased stock."] 
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AsncLE III. That the total amount of capital stock already 
aathorized is ( shares preferred. 

X shares common. 
The amonnt of capital stock already issued for cash payable 
by instalments is ( shares preferred. 

( shares common, 
upon which dollars haye been paid, 

namely, ( dollars on preferred stock. 

( dollars on common stock. 
The amoont of flill paid capital stock already issued for 
cash is ( shares preferred. 

( shares common, 
for property is f shares preferred. 

( shares common, 
for services and expenses f shares preferred. 

1 shares common. 
Abticle IV. That the amount of additional capital stock 
authorized is ( shares preferred. 

(shares common. 
To be paid for as follows : 



In CiBH : 

InfuU 

Bj instalments . . . . < 
Ajnonnt of first instalment 
In PaopBRTT : 
Beal estate : 

Location , 

Area 

Personal property : 

Machinery 

Merchandise .... 

Bills receiyable ... 

Stocks and secnrities . 

Patent rights .... 

CopTrights .... 

Trademarks .... 

Goodwin 

Serrioes 

Expenses 



COMMON. 



[NoTs. — state clearly the nature of such serrioes and expenses.] 
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In Witnbss Whereof, we baye berennto signed our names, 
this day of in tbe year nineteen 

hundred and 

Commonwealth of Massachusetts. 

ss. 19 

Then personally appeared tbe above-named 

and severally made oath that tbe forgoing certificate, by them 
subscribed, is true, to tbe best of their knowledge and belief. 

Before me, 

Justice of the Peace. 

Cebtification. 

Filed in the ofiSce of the secretary of the commonwealth, 
19 

I hereby approve the within certificate, this day 

of A* !>• nineteen hundred and 

Chmmissioner of Cofpartxtiona. 



FORM 21. 

ARTICLES OF AMENDMENT (Reduction of Cafital). 

[official fobm.] 

(St 1903, c. 437, § 43.) 

Abtiolb I. Wcy president, 

treasurer, and 



being a majority of the Directors 
of 

in compliance wiUi the provisions of Chapter 487 of the Acts 
of 1908, and all acts in amendment thereof and in addition 
thereto, do hereby certify that at a meeting of the stockholders 
of the said corporation, duly called for the purpose, and by the 
afiSrmative vote of shares of the preferred stock 

and shares of the common stock of said corpora- 
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tion, being at least a majority of all the stock oatstanding and 
entitled to vote, the following amendment authorizing a redac- 
tion in the capital stock of said corporation was duly adopted, 
namely : 

Abticlb II. [Here insert an exact copy of the yote or yotes 
anthorizing the redaction.] 

Article III. That the total amount of capital stock already 
authorized is 

( shares preferred. 
( shares common. 
The amount of capital stock already issued is 

( shares preferred. 
( shares common. 
That the amount of redaction of capital stock now authorized 
by the stockholders is 

The manner in which said reduction will be effected is as 
follows : — 



In Witness Whereof, we have hereunto signed our names, 
this day of in the year nineteen 

hundred and 

COMHONWEALTH OF MASSACHUSETTS. 

ss. 19 

Then personally appeared the above-named 

and seyerally made oath that the foregoing certificate, by them 
subscribed, is true, to the best of their knowledge and belief. 

Before me, 

Justice of the Peace. 

Certification • 

Filed in the office of the secretary of the commonwealth, 
19 

I hereby approve the within certificate, this 
day of A. D. nineteen hundred and 

Commissioner of Corporatians. 
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FORM 22. 
CERTIFICATE OF CONDITION (Dombstio Corpobatioh). 

[OFFiaAL FOBM.] 
(Acts of 1903, c 437.) 

Section 45. ETery corporaUon shall anniudlj, within thirty days after 
the date, fixed in its by-laws for its annual meeting last preceding the date 
of snch report, or within thirty days after the final adjournment of said 
meeting, but not more than three months after the date so fixed for said 
meeting, prepare a report of condition which shall be signed and sworn to 
by its president, treasurer, and at least a majority of its directors. 

It is expected that this blank can be readily filled from the report of 
afKairs nuide to the stockholders at their annual meeting. 

Corporations with a capital of $100,000 or more must appoint an auditor 
to certify the certificate. See chapter 437, section 47. The fee for filing 
this certificate is 96.00, and should accompany the certificate. Checks 
•hoold be made payable to the order of the secretary of the commonwealth. 



We, president, treasurer; and 

being a majority of the directors of the in compli- 

ance with the provisions of Chapter 437 of the Acts of 1908, 
and all acts in amendment thereof and in addition thereto, do 
hereby certify 

1. That the name of said corporation is 

2. That the location of its principal ofi^ce in this Common- 

wealth is no. street [city or town], 

and outside this Commonwealth, No. street 

[city or town], State of 

8. That the date of its last preceding annnal meeting was 

4. That the total amonnt of its anthorized capital stock is 

The amount issued and outstanding at said date was 

shares preferred 
shares common 

The amount then paid thereon was \ P«^^«"^ f J*"- 
^ ( common dollars. 

12 
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That said capital stock is divided into 
shares, of which shares are preferred and 

shares common, and the par value of said 

stock iaJP'^f*'^ ^^' 

( common dollars. 

5. That the assets and liabilities of the corporation at the date 

of the end of its last fiscal year were as follows : — 

[Insert here date of end of fiscal year.] 



ASSETS. 



inprooeM .... 
CMh and debts nodTiUa 
Pitont righto .... 
Trade marks .... 

Goodwin 

Proflft and lOM .... 



Total 






LIABILITIES. 



Capttalatock . . 
Aoooonto pagrable 



Floafeliig Indebtodnaai 

BiuploB 

Proat and lois . . 



TMal 



6. That the names and addresses of all the directors and 
oflScers of the corporation and the date at which the 
term of office of each expires are as follows : — 



Name of Offiob. Namxb. Addbbhsbs. 



EZFIBATION OF TbBM 

OF Office. 



Lf Witness Whebbof, we have hereto signed oar nameS| this 
day of in the year nineteen hundred and 



COMMONWBALTH OF MASSACHUSETTS. 



ss. 



19 



Then personally appeared the above-named 



and severally made oath that the foregoing certificate, by them 
subscribed; is true, to the best of their knowledge and belief. 

Before me, 

Justice of the Peace. 
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If out of liMMchiuetti, oath may be taken before a commissioner for 
MaasachnsettSy or notary public ; if within Mastachnsetti, before a notary 
pnblio or Justice of the peace. 

19 
I, of the duly selected aaditor of 

a corporation duly established by law, hereby 
certify that I have completed the examination of the books of 
said corporation^ and its certificate of condition as executed by 
its officers, to which this certificate is attached, and find that 
said certificate represents the trae condition of the affairs of 
said corporation as disclosed by its books. This certificate is 
made by me in compliance with the proyisions of section 47 of 
chapter 487 of the Acts of 1903. 

Auditor. 

Commonwealth of Massachusbtts. 
ss. 19 

Then personally appeared the above-named and 

made oath that the above certificate by him subscribed is tme. 

Before me, 

Justice of the Peace. 

CflBTIFICATION. 

Filed in the office of the secretary of the commonwealth, 
19 

I hereby approve the within certificate^ this day of 
A. B. nineteen hundred and 

Ccmmiseioner of CorporcUione. 



FORM 23. 

APPOINTMENT OF AUDITOR. 

[official form.] 

(St 1908, c. 437, § 47.) 

The undersigned stockholders,^ a committee selected at the 
annnal meeting of 

1 Selection of auditor to be made by three ttockholden who an not 
directon, if there are to manj ; otherwiae, hy the directora. Auditors mual 
be sworn before a jvstioe of the peace or other magistrate authorised to 
admioistcr oathi. 



180 STATUTOBT FORMS. 

a corporation with a capital of $100,000, or more, held at 
on the day of a. d. 19 have on the daj 

of A. D. 19 employed of as 

auditor pursuant to the provisions of section 47 of chapter 437 
ofthe Acts of 1908. 

SStockhdderB 
or 
Directors. 

State of 

ss. 19 

Then personally appeared the above-named and 

made oath that he would faithfhlly perform the duties of auditor 
of the aforesaid corporation^ as required by section 47 of chap- 
ter 437 of the Acts of 1903. 



FORM 24. 

PETITION FOR DISSOLUTION. 

(St 1908, c. 407, § 61.) 
COMMONWKALTH OF MASSACHUSETTS. 

Suffolk, SS. : 
Supreme Judicial Court. 

In the matter of The Company. 

Petition fob Dissolutioh. 

To the Honorable the Justice of the Supreme Judicial Court 
within and for the County of Suffolk : 

Respectfullt represents the undersigned petitioners : 

I^Hrst. The Company is a corporation duly or- 

ganized under for the purpose of in 

the city of 

Said corporation carried on its business at in the 

county of 

Second. The capital stock of said corporation consists of 

shares of the par value of dollars 

each. The undersigned are a migority in number of the stock- 
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holders, and are the owners of a majority in interest of the stock 
in said corporation, to wit, of shares thereof. 

Third. Said corporation has no outstanding debts or liabil- 
ities ; it has ceased to carry on its business and has sold all its 
property and distributed all its assets. 

Fowrth, The petitioners are desirous for the foregoing rea- 
son to close the concerns of said corporation. 

Wherepoeb the petitioners pray that for the reasonable cause 
aforesaid, this honorable court will decree a dissolution of said 
corporation. 



FORM 25. 

APPOINTMENT OF ATTORNEY. 

[official fobm.] 
(St. 1908, 0.487, §58.) 

Enow all Men bt these Pbbsemts, That the 
a corporation located in the of in the 

State of and established under the laws of said 

State, desiring to transact business in the Commonwealth of 
Massachusetts in conformity with the laws thereof, hereby 
constitutes and appoints the commissioner of corporations of 
said Ck>mmonwealth, or his successor in office, to be the true 
and lawful attorney of said corporation, in and for the said 
Commonwealth, upon whom all lawful processes in any action 
or proceeding against said corporation in said Commonwealth 
may be served, in like manner and with the same effect as if 
said corporation existed therein. And the said corporation 
hereby stipulates and agrees, that any lawful process against 
said corporation, which is served on its said attorney, shall be 
of the same legal force and validity as if served on said 
corporation. 

This appointment and the authority of said attorney shall 
continue in force so long as any liabUity remains outstanding 
against said corporation in said Commonwealth. 

In Witness Wheeeof, the aforesaid corporation, pursuant to 
a resolution of its board of directors, duly passed on the 
day of A. D. 19 (a certified copy whereof is hereto an- 

nexed), hath caused these presents to be subscribed by its 
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president and ooantersigned by its clerk or secretary^ and the 
corporate seal of said corporation to be hereunto ajffixed, this 
day of in the year one thousand nine hundred 

and 

President. 

Clerk [or Secretary]. 

K. B. The seal of the corporation should be affixed. 



State of ) 

COTJMTT OP j 

On this day of a. d. 19 before me, the sub- 

scriber, a^ duly appointed and qualifiedi personaUy 

appeared the before-named president, and 

clerk or secretary^ of the (who are personally 

known to me), and severally acknowledged the execution of the 
foregoing instrument by them subscribed, and they severally 
made oath that they are respectively the afore-described officers 
of said corporation ; that the seal affixed to said instrument is 
its true and proper corporate seal; and that they subscribed 
said instrument, and said corporate seal was affixed, by virtue 
of authority duly conferred by said corporation. 

Witness my hand and official seal, at in the State 

and county aforesaid, the day and year above written. 



[copy.] 

At a meeting of the board of directors of the 
a corporation established under the laws of the State of 
duly held on the day of a. d. 19 a quorum being 

present, the following resolution was adopted : — 

*•*• Resolved, that this corporation hereby appoints the com- 
missioner of corporations of the Ck>mmonwealth of Massa- 
chusetts, or his successor in office, to be its true and lawAil 
attorney, in and for said commonwealth, upon whom all law- 
ful processes in any action or proceeding against this corpora- 
tion in said commonwealth may be served, in like manner and 

1 If out of Maasachufletto, before a commiMioner for Massachusetts or 
notary pubUc. If irithin Massachusetts, before a notary public or justice 
of the peace. 
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with the same effect as if this corporation existed therein. And 
this corporation hereby stipulates and agrees that any lawM 
process against it, which is served on its said attorney, shall be 
of the same legal force and validity as if served on this corpo- 
ration. This appointment, and the anthority of said attorney, 
shall continue in force so long as any liability remains out- 
standing against this corporation in said commonwealth ; and 
the president and clerk or aecretary are hereby authorized to 
execute, in the name of the corporation, and under its corpo- 
rate seal, a certificate of authority or power of attorney to the 
said commissioner of corporations, in conformity with this reso- 
lution and the laws of said Commonwealth.'* 

I Hereby Cebtift, that the above is a true copy of the reso- 
lution of the directors of this corporation, authorizing the 
appointment of an attorney for the Commonwealth of Massa- 
chusetts, as recorded by me. 

derk [or Secretary]. 

FORM 26. 

CERTIFICATE OF FOREIGN CORPORATION. 

[official form.] 

(St 1908, c. 487, § 60.) 

We, president, treasurer, 

and 

being a majority of the directors of 

a corporation oi^anized under the laws of 

in compliance with the provisions of chapter 437 of the Acts of 

1903, do hereby certify as follows concerning said corporation : 

1. That the name of said corporation is 

2. That the location of its principal office is 

3. That the names and addresses of its officers are as follows : 

KAMB, ADDBBSS. 

President 

Treasurer, 

Clerk or Secretaxy^ 

Directors, 



184 



8TAT17TOBT FOBHS. 



The namber of its shares is 



4. That the date of its annual meeting for the election of 

officers is 

5. That the amount of its capital stock authorized is 

dollars. 
The amount of capital stock issued is dollars. 

( Preferred 
( Common 

The par value of its shares is I ^^^^"^ ^o)]^ 

( Common dollars. 

The amount paid in thereon ( Preferred dollars. 

to the treasurer is ( Common dollars. 

The amount of such payment made otherwise than in 
money is as follows : — 

Paid in property, viz. : — 

[State here the number of shares issued on each item.] 



Real estate . . . . 
location : 
area. 

Machinery . . . . 

Merchandise . . . . 

Bills receirable . . . 
Stocks and securities 

Patent rights . . . 

Trade marks . . . 

Copyrights . . . . 

GoodwiU 

Services^ . . . . 

Expenses ^ . . . . 



^ State the nature of such serrices or expenses. 




COMMOH. 



6. Usual place of business in this Commonwealth, 

7. To whom and where shall notice and copies of legal process 

be addressed? 

Ik Witness Whebbof, we have hereunto signed our names, 
this day of in the year nineteen hundred 

and 
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State of ) ._ 

I Bo* 

19 
Then personally appeared the above-named 

EDd severally made oath that the foregoing certificate, by them 
subscribed, is true to the best of their knowledge and belief. 

Before me, 

If out of Massachnaetts, oath before a commisBioner for MasBachntetts 
or notary public; if within MassachusettB, before a notary public or justice 
of the peace. 



FORM 27. 

CERTIFICATE OF INCREASE OF CAPITAL 
(FoREioK Corporation). 

[official form.] 

(8t 1003, c. 487, §66.) 

We, president, treasurer, 

and 

being a majority of the directors of 

a corporation organized under the laws of the State of 

in compliance with the provisions of chapter 
437, section 65, of the Acts of 1903, do hereby certify that the 
capital stock of said corporation has been increased by the 
amount of dollars, and that the same has 

all been paid in. 
In Witness Whereof, we have hereto signed our names this 
day of in the year nineteen hundred and 



Commonwealth of Massachusbtis. 
ss. 19 

Then personally appeared the above-named 

and severally made oath that the foregoing certificate, by them 
subscribed, is true, to the best of their knowledge and belief. 

Before me, 
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Cebtificatioh. 

Filed in the office of the secretary of the commonwealth, 
19 

I hereby approve the within oertificate, this day of 

A. D. nineteen hundred and 

Commissioner of CofporaHons. 



FORM 28. 

CEBTIFICATE OF DECREASE OF CAPITAL 
(FoREioM Corporation). 

[official fork.] 

(St 1908, c. 487, §66.) 

I, derk of 

a corporation organized under the laws of the State of 

in compliance with the provisions of chapter 437, 
section 65, of the Acts of 1903, hereby certify that the following 
is a true copy of the vote authorizing a reduction of the capital 
stock of said corporation : — 

At a legal meeting of the stockholders of 
held on the day of a. d. 19 it was. 

Voted: 

In Witness Whereof, I have hereto signed my name, this 
day of in the year nineteen hundred and 

Commonwealth of Massachusetts. 

ss. 19 

Then personaUy appeared the above-named 

and made oath that the foregoing certificate, by him subscribed, 
is true, to the best of his knowledge and belief. 

Before me, 

JttsHoe of the Peace. 
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Certification. 

Filed in the office of the secretary of the commonwealth, 
19 

I hereby approve the within certificate, this 
A. D. nineteen hnndred and 

Commissioner of Corporations, 

FORM 29. 

CERTIFICATE OF CONDITION (Foeeign Corporation), 
[official form.] 
Postofflce address of company in Massachusetts : 

[Acts of 1903, Chap. 437.] 

SsCTiONB 68 and 66. Ereiy foreign corporation which has a lurtial place 
of bnsineM in this commonwealth, or which is engaged in this common- 
wealth, permanently or temporarily, and with or without a lunial pUu» of 
business therein, in the construction, erection, alteration or repahr of a build- 
ing, bridge, railroad, railway or structure of any kind, shall annually within 
thirty days after the date fixed for its annual meeting last preceding the 
date of such certificate, or within thirty days after the final a4joumment of 
said meeting, but not more than three months after the date so fixed for 
said meeting, prepare and file in the office of the secretary of the common- 
wealth, upon payment of the fee hereinafter proyided, a certificate signed 
and sworn to by its president, treasurer and by a majority of its board of 
directors showing the amount of its authorized capital stock, and its assets 
and liabilities as of a date not more than sixty days prior to said annual 
meeting, in such form as is required of domestic corporations under the 
proTisions of section forty-fire, and the change or changes, if any, in the 
other particulars included in the certificate required by section sixty made 
since the filing of said certificate or of the last annual report 

Sbotion 67. A certificate which is required to be filed by the preceding 
section shall be accompanied by a written statement under oath by an 
auditor, as provided in section forty-seren, except that such auditor shall 
in all cases be chosen by the board of directors. Before it is filed, it shall 
be submitted to the commissioner of corporations, together with the eyi- 
dences of the payment of any taxes which may hare been assessed upon 
the corporation by any dty or town in the commonwealth for the year last 
preceding. The commissioner of corporations shall examine said certificate 
and said eyidences and shall, as tax commissioner, assess upon the corpora- 
tion an excise tax, if any is due, in accordance with the proyisions of section 
seyenty-fiye. If he finds that the certificate is in compliance with the re- 
quirements of the preceding section, he shall indorse bis approval thereon ; 
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but no certificate shall be filed until he has indoraed bii approval thereon 
and until the excise tax required by section serentj-flTe, if anj is due, has 
been paid to the treasurer and reoeiTer-generaL 

SsonoN 68. A foreign corporation of the classes described in section 
flf^-eight, which omits to file the certificate required by section sixty-six, 
shidl forfeit to the commonwealth not less than five nor more than ten 
dollars for each day for fifteen days after the expiration of the period 
therein named, and not less than ten nor more than two hundred dollars for 
each day thereafter, during which such omission continues, which shall be 
recoTered as prorided in section fifty. 

SsGTioif 00. The fee for filing this certificate is $6.00, and should accom- 
pany the certificate. Checks should be made payable to the secretary of 
the conmionwealth. 



We, 
and 



President, 



Treasurer, 



being a majority of the directors of 

a corporation organized under the laws of the State of 

haying a usual place of business in 
in the Commonwealth of Massachusetts, in compliance with the 
provisions of chapter 437 of the Acts of 1903, do hereby certify, 
that the amount of its authorized capital stock on the 
day of 19 was dollars. 

That the assets and liabilities of the corporation on the above 
date were as follows : — 

(Nora. — This should be of a date not more than sixty days prior to the 
annual meeting.) 



ASBKTS. 



MaoUneiy 



MannftMTturea, meioluai- 
diM, mAtorlal ftod stook 
In prooett ... 
CMh and debts raoelTAble 
Ffttan* rights . 
Trade niArlu 
Goodwfll . . 
ProAt and loM . 

Total 



JLIABILITniiS. 



Capital atook . . . 
Aoooonta payable . 
Funded indebtedneaa 
floating indebtedneM 

Barfdas 

ProAt and loaa . . 



Total 



State here the change or changes, if any, since the filing of 
the certificate required by section 60, or since the filing of the 
last annual report, in the following particulars : — 
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o. The name of the oorporatioD 

b. The location of its principal office 

c. The names and addresses of the president, treasurer, clerk 
or secretary, and directors. 



President, 

Treasurer, 

Clerk or Secretary, 

Directors, 



Naxe. 



Address. 



d. The date of annual meeting for election of officers, 

e. The amount of capital stock authorized is dollars. 
The amount of capital stock issued is dollars. 

. ( Preferred 



The number of its shares is ^ ^ 

( Common 

The par value of its shares is \ ^^^^^^^^^ 

( Common, 

The amount paid in thereon f Preferred, 

to the Treasurer is (. Common, 

The amount of such payment made otherwise 

money is as follows : — 

Paid in property, viz. : — 

[State here the number of shares issued on each item.] 



Beal estate . . . . 
location : 
area. 

Machinery . . . . 

Merchandise . . . 

Bills receirable . . 
Stocks and secorities 

Patent rights . . . 

Trademarks . . . 

Copyrights . . . . 

Goodwm . . . . 

Serrioes^ 

Expenses^ . . . . 



State the nature of sach serrices and expenses. 



dollars, 
dollars, 
dollars, 
dollars, 
than in 
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In Wmness Whereof^ we haye hereanto sigued our munesy 
this day of in the year nineteen hundred 

and 



Statb of ^^^ 



19 
Then personally appeared the above-named 



and severally made oath that the foregoing certificate, by them 
subscribed, is true to the best of their knowledge and belief. 

Before me,^ 

Auditor's Cebtifigatb. 

(This oertiflcAte if to be lued only by corporationi haTing a paid-hi capital 
of 1100,000, or oTor.) 

19 
1, of the duly selected auditor 

of a Corporation duly 

established by law, hereby certify that I have completed the 
examination of the books of said corporation, and its certificate 
of condition as executed by its officers, to which this certificate 
IS attached, and find that said certificate represents the true 
condition of the affairs of said corporation as disclosed by its 
books. This certificate is made by me in compliance with the 
provisions of section 47 of chapter 437 of the Acts of 1903. 

Auditor. 

Commonwealth of Massachusktts. 

ss. 19 

Then personally appeared the above-named 
and made oath that the above certificate by him subscribed is 
true. Before me, 

Justice of the Peace. 

1 If out of Massachnietti, oath before a commiMioner for Massachnaetti 
or notary public; if within MaMachnietti, before a notarj public or jnttioe 
of the peace. 
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Certification. 

The treasurer and receiver general hereby certifies that the 
tax provided in section 75, chapter 487^ of the Acts of 1903 has 
been paid. 
Date, 

Th'eaaurer and Receiver General, 

by 

Filed in the office of the secretary of the commonwealth^ 
19 

I hereby approve the within certificate, this day of 

A. D. nineteen hundred and 

Commissioner of Corporations. 



FORM 30. 

APPOINTMENT OF AUDITOE (Fobeign Cobporation). 
[official fobm.] 
(St. 1903, c. 487, § 67.) 

The nndersignedi board of directors of 
a corporation with a capital of $100,000, or more, at a meeting 
held at on the day of a. d. 

19 have employed of 

as auditor pnrsoant to the provisions of section 67 of chapter 
487 of the Acts of 1903. 



I 



'Directors. 

State of 

88. 19 

Then personally appeared the above-named 
and made oath that he woold faithfhlly perform the duties of 
auditor of the aforesaid corporation, as reqoired by section 67 
of chapter 437 of the Acts of 1703. 

Before me, 

If in the State, oath max he taken before a jnstioe of the peace or other 
magistrate anthorized to adminiiter oaths; if out of the State, before a 
oommisiioDer for Massachusetts or notary pabUc. 
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FORM 31. 

MINUTES OF FIRST MEETING OF BOARD OF 
DIRECTORS. 

The first meeting of the board of directors elected by the 
incorporators of Company, was held at the office 

of the corporation, No. Street^ Massachu- 

setts, on 9 19 9 at o'clock in the noon. 

Present : 



being the directors of the corporation. 

Upon motion, duly made and seconded, Mr. was elected 

chairman of the meeting until the election of the president 

The clerk presented and read the following waiver of notice 
of the meeting, which was ordered to be filed with the records 
of the directors : — 

Waiyeb of Notice of Fibst Mbetino of Directobs. 

We, the undersigned, being all the members of the board of 
directors elected by the incorporators of Company, 

hereby waive notice of the time and place of the first meeting of 
the said board of directors, and of the business to be transacted 
at said meeting. 

We designate the day of 9 19 9 at o'clock in 

the noon as the time, and the office of the corporation, No. 
Street, Massachusetts, as the place of 

said meeting, the purpose of said meeting being to elect officers ; 
to authorize the issue of the stock of the corporation ; to author- 
ize the purchase of property necessary for the business of the 
corporation ; and to transact such other business as may be nec- 
essary or advisable to complete its organization and to facilitate 
the carrying on of its contemplated business. 

Dated 19 

Upon motion, duly made and seconded, it was 

Votedy to proceed by ballot to the election of a president 
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of the corporation. The whole nnmber of ballots cast was 
of which were for who 

was declared elected, and thereupon accepted his election, and 
thereafter presided at the meeting. 
Upon motion^ duly made and seconded, it was 
Voted, to proceed by ballot to the election of a vice-president 
of the corporation. The whole number of ballots was 
of which were for who was declared elected, 

and thereupon accepted his election and entered upon the dis- 
charge of the duties of his office. 
Upon motion, duly made and seconded, it was 
Yoted^ to adopt the following as the form and style of the 
certificates to be issued for the stock of the corporation : — 



Upon motion, duly made and seconded, it was 
Voted^ to adopt as the seal of the corporation the seal pre- 
sented at this meeting, an impression of which is hereby directed 
to be made in the margin of the records of this proceeding. 
Upon motion, duly made and seconded, it was 
Voted, that the treasurer be and he is hereby directed to forth- 
with fhmish and deliver to the clerk of the corporation a bond, 
in such form as may be approved by the president, in the penal 
sum of dollars, to be executed by as 

surety, to secure the full and faithful performance by the said 
treasurer of the duties of his office. 
Upon motion, duly made and seconded, it was 
Voted, that the treasurer be and he is hei'eby direct-ed to 
open an account in the name and on behalf of the corporation 
with the Bank of which is hereby author- 

ized to make payments from funds of the corporation on de- 
posit with said bank upon presentation of checks signed by the 
of this corporation. 
Upon motion, duly made and seconded, it was 
Voted, to accept the subscriptions of 



the incorporators of this corporation for the amount of stock 
subscribed for by each of them, the said shares to be paid for in 
full in the manner following : — 

18 
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(State whether stock is to be issued for cash, property, tan- 
gible or intangible, services or expenses, in the form required by 
the articles of organization. See Form 6.) ^ 

Upon motion, duly made and seconded, it was 

Voted, that 

being a majority of the board of directors, shall forthwith make, 
sign, and make oath to articles of organization, in the form re- 
quired by the laws of the Commonwealth, which shall be sub- 
mitted to the commissioner of corporations for his examination 
and approval. Upon the indorsement of the approval of the 
commissioner upon said articles of organization, the said direct- 
ors are hereby authorized and directed to pay the organization 
fee required by law, and to file the said articles in the office of 
the secretary of the commonwealth. 

Upon motion, duly made and seconded, it was 
Voted, that the agreement of association, an attested copy of 
the articles of organization and of the by-laws, and a true record 
of all meetings of stockholders, [together with the stock and 

1 If all the stock to be issued at organization has not heen subscribed for 
by the incorporators, the following form, which, if there is more than one 
subscriber, may be changed or duplicated to accord with the facts, may be 
used to authorize the issue of the balance. 

The president read to the board of directors the following communica- 
tion: — 

10 
The Company. 

Massacliusetts. 
Gentlembk : 

I hereby subscribe for shares of the capital stock of 

Company ; and I offer to pay for the same in full in the manner following : 
(State whether stock is to be paid for in cash, property, tangible or intan- 
gible, services or expenses, in the form required by the articles of organiza- 
tion. See Form 6.) 

If this ofter is accepted, I hereby request that the stock be issued in 
certificate in my name. My permanent address is 

Yours respectfully, 

Upon motion, duly made and seconded, it was 

Votedy to accept the offer of as contained in his communica- 

tion to this corporation, dated 10 and the president and treasurer 

-are hereby authorized to issue full paid shares of the capital 

stock of this corporation in certificate to as requested 

in said communication, upon the performance to their satisfaction of the 
conditions of said offer. 
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transfer books of the corporation, which shall contain a com- 
pli&te list of all stockholders, their residences and the amount of 
stock held b}* each,^] shall be kept by its , 

at the principal office of the corporation, No. Street, 

Massachusetts, for the inspection of such of the 
stockholders and other persons interested in the affaira of the 
corporation as may be entitled by law to examine the said books 
and records. 

No further business being brought before the meeting, it was 

Votedy to adjourn. 

Clerk. 

PURPOSES OF INCORPORATION. 

FORM 32. 

AGRICULTURAL MACHINERY. 

To manufacture any and all kinds, classes, and descriptions 
of agricultural, horticultural, farming, and garden tools, imple- 
ments, machines, and utensils for domestic and other purposes, 
and any and all articles consisting or partly consisting of 
metal, wood, or other materials, and all or any products 
thereof, and to buy or sell or otherwise to deal or traffic in 
any such or any like manufacture, products, and articles, and 
the constituent parts and elements thereof. 

FORM 33. 

CONFECTIONERY. 

To manufacture or otherwise acquire, buy, sell, and deal in 
confectionery, confectioners' supplies, merchandise, and ma- 
chinery, inventions, designs, formulas, and recipes of any and 
all kinds which are used, designed, or adapted for use by 
confectioners. 

FORM 34. 

CORDAGE AND TWINE. 

To manufacture and sell cordage and binder twine, and any 
and all similar commodities, and to acquire in any manner all 

• If a transfer agent is employed this clanae may be omitted or changed 
to accord with the facts. 
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materials, supplies, machinery, and other articles which are 
necessary or convenient for use in connection with and in carry- 
ing on the manufacture and sale of said commodities. 



FORM 85. 

COTTON AND MACHINERY. 

To carry on the business of manufacturing, acquiring, owning, 
using, operating, repairing, dealing in and disposing of, whether 
as principals, owners, agents, factors, or in any other capacity, 
machines, machinery, tools, and mechanical and other devices 
and appliances for handling and compressing cotton, hay, 
wool, hemp, sisal, and all other fibrous and other material; 
with full power and right in any capacity to manufacture, ac- 
quire, produce, own, hold, deal in, compress, market, and in 
any way dispose of cotton, hay, wool, hemp, sisal, and all other 
articles, products, crops, materials, and commodities, raw, 
wrought, or in process, and real estate and personal property 
of all kinds incidental or convenient to said purposes and busi- 
ness, and any interests therein. And with the right to acquire 
in any manner any vessels, ships, or boats, or any interest in 
the same, and control and operate the same for carriage or 
transportation. 

FORM 36. 

ELECTRICAL MACHINERY. 

To manufacture, buy, sell, lease, and use machinery, gener- 
ators, motors, lamps, apparatus, devices, supplies, and articles 
of every kind appertaining to or in any wise connected with the 
production, use, distribution, regulation, control, or application 
of electricity or electrical apparatus for the purpose of light, 
heat, power, locomotion, telephony, telegraphy, metallurgy, or 
for any other use or purpose ; to construct, acquire, use, sell, 
buy, or lease any works, construction or plant, or part thereof, 
connected with or involving such use, distribution, regulation, 
control, or application of electricity, or the control or nse of 
electrical apparatus for any purpose ; and to produce, fhmish, 
and supply electricity or electrical apparatus in any form and 
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for any parpose whatsoever, and generally to manufaetnre, buy, 
sell, lease, and use machines, engines^ mechanical devices^ and 
articles of every other character^ and to carry on a general 
manafactaring basiness. 

FORM 87. 

GENERAL CONTRACTING. 

To conduct and carry on the business of builders and con- 
tractors for the purpose of buildings rebuilding, altering, repair* 
ingy or doing any other work in connection with any and all 
classes of factories, buildings, works, or erections of every kind 
and description whatsoever, and locating, laying out, and con- 
structing roads, avenues, docks, slips, bridges, wells, walls, 
railroads, or street railways, power plants, and any and all 
classes of buildings and erections, to perform engineering and 
architectural work, including the preparation of plans and speci- 
fications, and expert work, as acting, consulting, and superin- 
tending engineers and architects, to superintend the erection, 
locating, building, completing, preparing, furnishing, and equip- 
ment in whole or part of any or all works, buildings, erections, 
and improvements whatsoever, and generally to perform any and 
all work as builders and contractors, and to solicit, make, 
and perform contracts covering the building and contracting 
business, and the work connected therewith. 

FORM 38. 

GENERAL MERCHANDISE. 

To buy and sell groceries, meats, provisions, fruit, and 
vegetables, woodwork, tinware and crockery ware, patent and 
proprietary medicines, Aimiture and household effects, cigars, 
tobacco, and pipes, wrapping paper and paper bags. 

FORM 39. 

HOSE AND TIRES. 

To manufacture, buy, or sell woven hose or piping and fire 
hose, garden hose and lawn hose, belting, duck and canvas 
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goods, flexible tubing, rubber tires, and appliances which ore 
used in connection with said articles or any of them, and any 
articles or products made or compounded wholly or in part of 
rubber or leather, and supplies and wares for bicycles, carriages, 
or other vehicles. 

FORM 40. 

HOTELS. 

To carry on the business of building, erecting, buying, leas- 
ing, managing, controlling, and renting hotels, and carrying on 
a hotel business. 

FORM 41. 

LEATHER. 

To carry on the business of tanning and currying of all kinds ; 
to manufacture, cure, and trade in skins, hides, and leathers of 
all kinds, and to trade in all articles and products in the manu- 
facture or composition of which hide, skin, or leather is an 
ingredient ; to make, purchase, and sell manufactured articles 
made partly or wholly from hide, skin, or leather of any kind, 
and all like products ; to acquire and dispose of rights, to make 
and use the same ; to slaughter animals, and to pack, preserve, 
buy, sell, and deal in and with the constituent parts of animals 
and animal products, and to manufacture and deal in any and 
all articles and products in the manufacture or composition 
whereof said parts of animals and animal products are ingre- 
dients ; to make, purchase, and sell such other products or mer- 
chandise as may be conveniently or advantageously used or sold 
in connection with said skins, hides, leathers, and animal prod- 
ucts, and said business, or any part thereof. 



FORM 42. 

LIVE-STOCK AND AGRICULTURAL PRODUCTS. 

To carry on a general mercantile business, and particularly 
to buy, sell, and deal in cattle, hogs, sheep, poultry, and other 
live-stock, grain, butter, eggs, and other agricultural or dairy 
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products, manufactured or prepared articles producing or re- 
sulting from, or embodying in whole or in part, slaughtered live- 
stock or agricultural products ; to lease, purchase, hold, erect, 
equip, operate, and maintain packing-houses, factories, mills, 
stock-yards, office buildings, warehouses, salesrooms, branch 
establishments, grain elevators, scales, mines, vessels and other 
craft, refrigerator and other cars, and other rolling-stock or 
vehicles or means of transportation (but not to be a railroad or 
other public service corporation), icehouses, refiigerating and 
printing establishments ; and to sell, or otherwise dispose of, 
any of the aforesaid properties and appliances, and the proceeds, 
products, use, or contents thereof. 

FORM 43. 

LUMBER. 

To carry on and conduct the business of lumbering in all its 
branches, and all other business which may be useful or profit- 
able as incidents thereto, and for that purpose to purchase, hold, 
possess, and own any property, real or personal, which may be 
necessary or convenient for the prosecution of said business, 
and generally to do all things incidental to said business or 
connected therewith. 

FORM 44. 

MACHINERY AND SHOES. 

To manufacture, buy, sell, lease, operate, and deal in all 
kinds of machinery, tools, implements, and mechanical devices 
and contrivances of every name and nature whatsoever, and 
especially to manufacture, buy, sell, lease, operate, and deal in 
all kinds of boot and shoe machinery, and every kind of mechan- 
ism, contrivance, implement, tool, material, or thing in any way 
whatsoever connected with or used in connection with the man- 
ufacture of boots, shoes, and foot-wear, or the manufacture of 
leather and rubber goods, or goods made from materials and 
fabrics of any description whatsoever, and especially in connec- 
tion with the manufacture or operation of any of the machinery, 
mechanical devices, or contrivances hereinbefore mentioned ; to 
produce, prepare, and manufacture, to buy, sell, and deal in 
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leather and rubber, and materials and fabrics of all sorts, and 
the raw materials from which said leather, rubber, materials, or 
fabrics are produced; to manufacture, buy, sell, and deal in 
boots, shoes, and footwear, and all articles and things of every 
description which may be produced or manufactured, in whole 
or in part, from leather, rubber, or any other materials or fab- 
rics ; and in general to produce, prepare, manufacture, and deal 
in goods, wares, merchandise, property', materials, and things 
of every class and description. 

FORM 45. 

MERCANTILE AND CLOTHING. 

To transact and conduct a general mercantile business in the 
United States of America and elsewhere, and especially the 
business of importing and exporting, manufacturing, buying, 
and selling clothing, and also such other articles of commerce 
as the said corporation may deem advisable. 

FORM 46. 

METAL GOODS. 

To manufacture and trade in steel, iron, and other metals; 
to make, purchase, and sell manufactured articles made partly 
or wholly from metals of any kind, and all like or kindred prod- 
ucts ; to acquire and dispose of rights to make and use the 
same ; to make, purchase, and sell such other products or mer- 
chandise as may be conveniently or advantageously used or sold 
in connection with said metals and business. 

FORM 47. 

MINING. 

To engage in the mining of copper, iron, and silver, or other 
ores or minerals, and to acquire, hold, sell, or convey all prop- 
erty, real and personal, necessary or convenient for carrying 
on the same, and for doing all acts and the exercise of all the 
power necessary, usual, or incidental to the carrying on of the 
said business, or any part thereof, not contrary to the laws of 
the Commonwealth of Massachusetts. 
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FORM 48. 

PUBLISHING. 

To carry od the business of baying, selling, printing, pab- 
lishing, and dealing in books, papers, magazines, and other 
publications of any and every kind; to buy, hold, sell, lease, 
mortgage, convey, manufacture, and deal in merchandise, works 
of art, machinery, and rights of all kinds. 

FORM 49. 

QUARRY. 

To purchase, or otherwise acquire and hold, develop, and 
operate stone quarries, and all apparatus and appliances for 
preparing the various forms of stone for sale and use ; and to 
quarry, cut, dress, carve, and otherwise fashion granite and 
other kinds of stone ; and to sell, export, or otherwise dispose 
of all such forms of granite and other kinds of stone. 

FORM 50. 

SEWING-MACHINES. 

To manufacture sewing-machines and other manufactures, 
and goods composed of metal or wood, or of which metal or 
wood is a constituent part, and to do such other things as are 
incidental to or necessary in the prosecution of such business, 
and for mercantile purposes. 

FORM 51. 

RUBBER GOODS. 

To make, purchase, and sell rubber boots and shoes, and all 
goods of which rubber is a component part, and the various 
materials entering into the manufacture of any and all such 
goods, and also to acquire and dispose of rights to make and 
use any and all such goods and materials, and to do and trans- 
act all acts, business, and things incident to or relating to or 
convenient in carrying out its business as aforesaid which are 
authorized by law. 
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FORM 52. 

TEXTILE MACHI:NERY. 

To manufacture, sell, and deal in rotary spinning or twisting 
rings, travellers, and other appliances to be used in connection 
with the same ; also to manufacture, sell, and deal in any ma- 
chinery, apparatus, appliances, or devices to be used in connec- 
tion with the manufacture of any kind of textiles. 

FORM 53. 

TYPEWRITING MACHINERY. 

To produce, purchase, develop, and perfect new inventions, 
devices, and improvements in, or pertaining to, typewriting 
machines and typewriter supplies and appliances. 

POWERS OF CORPORATION. 
FORM 54. 

TO ACQUIRE PROPERTY. 

To purchase, take on lease or in exchange, hire or otherwise 
acquire any real or personal property, rights, or privileges suit- 
able or convenient for any of the purposes of its business, and 
to purchase, acquire, erect, and construct, make, improve, or 
aid, or subscribe towards the construction, making, and im- 
provement of buildings or machinery, stores or works, in so far 
as the same ma}' be appurtenant to or useful for the conduct of 
the business of the corporation, as above specified, but only 
to the extent to which the corporation may be authorized under 
the laws of the Commonwealth of Massachusetts. 

FORM 55. 

TO ACQUIRE PROPERTY AND REDEEM BONDS. 

The corporation may use and apply its surplus property, 
earnings, or accumulated profits, to the purchase and acquisi- 
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tion of property, or to the redemption or payment of bonds of the 
corporation, or of bonds secured by mortgages npon any chat- 
tels or personal or real property owned by the corporation, or 
any debt due to the corporation, from time to time and to such 
extent and in such manner and upon such terms as its board 
of directors shall determine ; and neither the property nor the 
capital stock taken in payment or consideration of any debt due 
to the corporation shall be considered as profits for the purpose 
of declaring or paying dividends. 

FORM 56. 

TO CARRY ON OTHER BUSINESS. 

To carry on any other lawful business which may seem to the 
corporation capable of being conveniently carried on in connec- 
tion with the above purposes, or calculated directly or indirectly 
to enhance the value of or render profitable any of the corpora- 
tion's property or rights. 

FORM 57. 

TO ACQUIRE PATENTS. 

To apply for, purchase, or otherwise acquire and to hold, 
own, use, operate, and to sell, assigu, license, or otherwise dis- 
pose of any and all inventions, improvements, and processes 
and letters patent of the United States or of any foreign 
country, or any rights, title, or interest in or to the same or 
any of them. 

FORM 58. 

TO ACQUIRE OTHER PROPERTY, INCLUDING PROP- 
ERTY CONNECTED WITH PUBLIC SERVICE BUSI- 
NESS OUTSIDE THE STATE. 

To purchase, take on lease or in exchange, hire or otherwise 
acquire any real or personal property rights, franchises, or priv- 
ileges which the corporation may think suitable or convenient 
for any purpose of its business. And to erect, equip, and 
construct buildings and works of all kinds ; and to constmcti 
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improve, maintain, manage, or control any roads, ways, reser- 
voirs, watercourses, wharves, manufactories, warehouses, ships, 
stores, and other works and conveniences which may seem cal 
culated directly or indirectly to advance the company's interests. 
And to construct, maintain, and operate steam or electric rail* 
roads, and gas or electric light, heat, and power works wholly 
in foreign countries and in territories and States other than the 
Commonwealth of Massachusetts. 



FORM 59. 

TO ISSUE BONDS. 

To borrow or raise money without limit as to amount by the 
issue of bonds, debentures, and other negotiable or transferable 
instruments, or in any other lawful manner. 

FORM 60. 

TO ACQUIRE SECURITIES IN CORPORATIONS 
ENGAGED IN SIMILAR BUSINESS. 

To acquire, own, hold, buy, sell, pledge, and dispose of 
shares in the capital stock, and the bonds or other securities of 
any corporation (other than a controlling interest of the stock 
of any corporation engaged in any public service business within 
the Commonwealth of Massachusetts) owning, leasing, using, 
or employing any letters patent or patent rights relating to or 
in any way connected with electrical apparatus or the applica- 
tion or use of electricity in any form, or suitable for any portion 
of the business of this corporation, and the stocks, bonds, and 
other securities of any such corporation owning, leasing, manu- 
facturing, purchasing, using, or employing any machinery, appa- 
ratus, devices, materials, or other property of any kind relating 
to electrical apparatus, or the use, distribution, or application 
of electricity for any purpose, or for use in connection there- 
with, or necessary for the business of this corporation ; and in 
respect to such shares of capital stock, to exercise all the rights, 
powers, and privileges which a holder, being a natural person, 
might have or exercise. 
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FORM 61. 

SAME.— MANNER OF PAYMENT. 

To purchase, acquire, hold, and dispose of the stocks, bonds, 
and other evidences of indebtedness of any corporation, domes- 
tic or foreign, engaged in a business similar to that of this cor- 
poration, or engaged in the manufacture, use, or sale of property, 
or in the construction or operation of works necessary or useful 
in or contributory to the business of this corporation or helpful 
thereto, or in which or in connection with which the manufac- 
tured articles, products, or property of this corporation are or 
may be used (other than a controlling interest of the stock of 
any corporation engaged in any public service business within 
the Commonwealth of Massachusetts), and of any corporation 
with which this corporation is or may be authorized to consoli- 
date, and in exchange therefor to issue its own stock, bonds, 
or other obligations. 



CLASSIFICATION OF STOCK. 
FORM 62. 

PREFERRED STOCK. — NON-CUMULATIVE. — 
LIMITED IN AMOUNT. 

The stock of the corporation shall be of two kinds, viz., 
common stock and preferred stock. The amount of the pre- 
ferred stock shall at no time exceed one-half of the total out- 
standing capital stock of the corporation. The holders of the 
preferred stock shall be entitled to receive semi-annuaUy all net 
earnings of the corporation determined and declared as divi- 
dends in each fiscal year up to but not exceeding per cent 
per annum upon all outstanding preferred stock before any 
dividend shall be set apart or paid on the common stock ; but 
such dividends upon the preferred stock shall not be cumulative, 
and the preferred stock shall not be entitled to participate in 
any other or additional earning or profits. In case of liquida- 
tion or dissolution of the corporation, the holders of preferred 
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stock shall be entitled to receive cash to the amount of their 
preferred stock at par before any payment in liquidation is 
made upon the common stock, and shall not thereafter partici- 
pate in any of the property of the corporation or proceeds of 
liquidation. 

FORM 63. 

CUMULATIVE PREFERRED STOCK AS TO 
DIVIDENDS. 

The preferred stock shall be entitled, out of the surplus net 
earnings, after all amounts which may be determined upon 
have been reserved as working capital, to a fixed cumula- 
tive preferential dividend at a rate not exceeding per cent 
per annum on the par value of said stock, and such di\adends 
shall be declared quarterly in January, April, July, and Octo- 
ber of each year, unless some specific day or days for that pur- 
pose shall be fixed by the by-laws. If, in any year, dividends 
amounting to per cent per annum shall not be paid on such 
preferred stock, the deficiency shall be a charge on said net 
earnings over and above the amount reserved as working capi- 
tal, and be payable, with interest, before any dividends shall be 
paid upon or set apart for the common stock. In the event of 
the dissolution of the corporation, or the distribution of its 
assets, the holders of the preferred stock and holders of the 
common stock shall equally share the proceeds of such dissolu- 
tion or distribution. 

The common stock shall be subject to the prior rights of the 
preferred stock, as herein declared, but the shares of preferred 
and common stock shall have equal voting power. 

If, after appropriating the accumulated profits of the corpo- 
ration, in excess of the amount reserved as working capital, 
to such dividends on the prefen*ed stock of the corporation as 
may be required, there remains further accumulated capital, the 
directors shall quarterly in January, April, July, and October 
of each year, unless some specific day or days for that purpose 
be fixed in the by-laws, declare a dividend of said profits on the 
common stock. 
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FORM 64. 

CUMULATIVE PREFERRED STOCK AS TO DIVIDENDS 
AND UPON DISSOLUTION. — SHORT FORM. 

The holders of preferred stock shall be entitled to receive in 
each year, out of the surplus net profits of the corporation, a 
yearl}' dividend of per cent, payable quarterly in January', 

April, July, and October if declared, before any dividend shall 
be set apart or paid on the common stock, but they shall not be 
entitled to any further dividend. The dividends upon the pre- 
ferred stock shall be cumulative, so that, if in any year divi- 
dends amounting to per cent are not paid on the preferred 
stock, the deficiency shall be payable subsequently, before any 
dividends are set apart or paid upon the common stock. Divi- 
dends on the common stock may also be declared quarterly in 
said months after providing for the quarterly dividend on the 
preferred stock then accrued. The holders of common stock 
shall be entitled to receive all monej's appropriated to dividends 
after the payment of said cumulative dividends on the preferred 
stock. In case of liquidation or dissolution of the corporation, 
the holders of preferred stock will be entitled to be paid in full 
both the principal of their shares and the accrued dividend 
charge before any amount is paid to the holders of common 
stock ; but, after such payment to the holders of the preferred 
stock at its par value, the remaining assets and funds shall be 
divided pro rata among the holders of both classes of stock. 



FORM 65. 

CUI^IULATIVE PREFERRED STOCK AS TO DIVIDENDS 
AND UPON DISSOLUTION. — FULL FORM. 

The holders of the preferred stock shall be entitled to receive, 
when and as declared, from the surplus or net profits of the 
corporation, yearly dividends at the rate of per cent per 

annum, and no more, payable quarterly on dates to be fixed by 
the bA'-laws. The dividends on the preferred stock shall be 
cumulative, and shall be payable before any dividend on the 
common stock shall be paid or set apart ; so that, if in any year 
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dividends amounting to per cent shall not have been paid 

thereon, the deficiency shall be payable before any dividends 
shall be paid upon or set apart for the common stock. 

Whenever all cumulative dividends on the preferred stock for 
all previous years shall have been declared and shall have be- 
come payable, and the accrued quarterly instalments for the 
current year shall have been declared, and the company shall 
have paid such cumulative dividends for previous years, and 
such accrued quarterly instalments, or shall have set aside from 
its surplus or net profits a sum sufficient for the payment 
thereof, the boaixl of directors may declare dividends on the 
common stock, payable then or thereafter, out of any remaining 
surplus or net profits; provided, however, that no dividend 
shall at any time be declared or paid on the common stock, 
unless there shall remain, exclusive of such dividend, net profits 
or surplus of not less than dollars. 

In the event of any liquidation or dissolution or winding up 
(whether voluntary or involuntary) of the corporation, the hold- 
ers of the preferred stock shall be entitled to be paid in full, 
both the par amount of their shares and the unpaid dividends 
accrued thereon, before any amount shall be paid to the holders 
of the common stock, and after the payment to the holders of 
the preferred stock of its par value and the unpaid accrued 
dividends thereon, the remaining assets and funds shall be 
divided and paid to the holders of the common stock* 



FORM 66. 
PREFERRED STOCK. — CLASSIFICATION. 

The capital stock of the corporation shall consist of two 
kinds, — common stock and preferred stock. 

The common stock shall consist of shares of the 

par value of each. 

The preferred stock shall consist of shares of 

first preferred stock, of the par value of each, and 

shares of second preferred stock, of the par value 
of each. 

The first preferred stock shall be entitled to a cumulative 
preferential dividend, at the rate of per cent per annum, 

payable out of the earnings of the corporation before any divi- 
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dend is set apart or paid on the second preferred stock or on 
the common stock. The first preferred stock shall be entitled 
to be first paid at its face value upon dissolution. 

The second preferred stock shall be entitled to a cumulative 
preferential dividend, at the rate of per cent, per annum, 

payable out of the earnings of the corporation after the pay- 
ment of the aforesaid dividend on the first preferred stock, and 
before any dividend is set apart or paid on the common stock. 
The second preferred stock shall be entitled to be paid at its 
face value out of the property and assets of the corporation 
upon its dissolution after the payment at its face value of the 
first preferred stock, and before the payment of the common 
stock. 

The common stock shall be entitled to the surplus earnings 
of the corporation when declared in dividends after the afore- 
said dividends upon the first and second preferred stock are 
paid ; and shall also be entitled upon dissolution to whatever 
property and assets of the corporation remdn after the payment 
of the first and second preferred stock as aforesaid. 

FORM 67. 

PREFERRED STOCK. — LIMITED IN TIME. — SHORT 

FORM. 

The preferred stock shall be entitled to a dividend of 
per cent per annum, to be declared and paid from the net profits 
of the corporation before any dividend is declared and paid upon 
the common stock. But said preference shall cease on the first 
day of and on and after that date said preferred stock 

shall become and be deemed and treated as common stock. 

FORM 68. 

CUMULATIVE PREFERRED STOCK. —LIMITED IN 
AMOUNT. 

The capital stock shall be of two classes, — preferred stock 
and common stock. dollars par value of the capital 

stock may be preferred stock, but the total amount of preferred 
stock shall not exceed two-thirds of the actual capital paid in 
cash or property. 

14 
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The power to fix the amount to be reserved as a working 
capital for the corporation is hereby given to the directors, and 
the right to dividends from profits shall be subject thereto. 

The preferred stock shall receive dividends at a rate not ex- 
ceeding per cent per annum. Such dividends shall be 
cumulative, and if the profits of one 3'ear declarable as divi- 
dends shall not be sufi^cient to pay such dividends for such 
year, at the rate of per cent per annum upon said pre* 
ferred stock, then the same shall be made up from profits of a 
later period until the full amount of dividends herein specified, 
wittibut interest, shall have been paid upon the preferred stock 
before any dividend is declarable on the common stock. The 
balance of the profits of the corporation declarable as dividends 
shall be disti^ibuted among the holders of the common stock. 

The par value of the preferred stock and accrued and unpaid 
dividends shall, in the event of the dissolution of the company 
and division of its assets, be paid in full before any sum what- 
ever shall be paid on account of the common stock, and there- 
after the common stock shall be entitled to all the remaining 
assets. 



CLASSIFICATION OF DIRECTORS. 

FORM 69. 

CLASSIFICATION OF DIRECTORS.^ — EACH CLASS 
TO HOLD OFFICE FOR FIVE YEARS. 

There shall be five classes of directors, in respect to term of 
ofiSce, each class to contain one-fifbb of the whole number of 
directors. The term of ofiOice of each class shall be five years, 
except that, upon organization, the first class shall be elected 
to serve until the fifth annual election thereafter, the second 
class to serve only until the fourth annual election thereafter, 
the third class until the third annual election thereafter, the 
fourth class to serve until the second annual election thereafter, 
and the fifth class until the first annual election thereafter. At 
each annual election after organization the successors to the 
class whose term then expires shall be elected to serve for the 
full term of five years. , 

^ See also Form 18. 



FOWBBS OF BOARD OF DIBEOTOBS. 211 



FORM 70. 

CLASSIFICATION OF DIRECTORS. — MAJORITY OF 
DIRECTORS ELECTED FOR FIVE YEARS. 

There shall be two classes of directors, to be known as 
^* Class A'' and *' Class B," respectively. Class A shall con- 
sist of one more than a majority of the whole number of direc- 
tors as fixed at any time by the by-laws, and the term of office 
of directors of this class shall be five years, or, in the first in- 
stance, until the fourth annual election after the organization of 
the corporation. Class B shall consist of all other directors, 
and the term of office of directors of this class shall be one year, 
or, in the first instance, until the first annual election. 



POWERS OF BOARD OF DIRECTORS. 
FORM 71. 

POWER OF BOARD OF DIRECTORS TO FIX AMOUNT 
OF WORKING CAPITAL AND TO SELL AND TO 
MORTGAGE PROPERTY. 

The board of directors shall have power without the assent 
or vote of the stockholders to fix the amount to be reserved as 
the working capital of the corporation, to authorize and to cause 
to be executed mortgages and liens upon the real and personal 
property of the corfioration, and from time to time to sell, trans- 
fer, or otherwise dispose of any of the property of the corpo* 
ration; provided, that the board shall not exercise the power 
to sell, transfer, or otherwise dispose of property exceeding 
in value, except pursuant to the vote of at least a 
majority in interest of the stockholders ; and provided, further, 
that no sale, lease, or exchange of all of the property and assets 
of the corporation, including its good-will and its corporate 
franchise, shall be made, and no mortgage or lien upon all the 
property and assets of the corporation shall be executed, with- 
out the afiarmative vote of at least two-thirds of all its stock 
then outstanding and entitled to vote. 
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FORM 72. 

POWEB OF BOARD OF DIBECTORS TO APPLY SUB- 
PLUS EABNINGS TO PUBCHASE OF THE BONDS 
AND STOCK OF CORPOBATION. 

The board of directors shall have power from time to time to 
fix and to determine and to vary the amount of the working 
capital of the corporation, and to direct and determine the use 
and disposition of any surplus or net profits over and above the 
capital stock paid in ; and in its discretion the board of directors 
may use and apply any such surplus or accumulated profits in 
purchasing or acquiring its bonds or other obligations or shares 
of its own capital stock to such extent and in such manner and 
upon such terms as the board of directors shall deem expedient ; 
and shares of such capital stock so purchased or acquired may 
be resold, unless such shares shall have been retired for the 
purpose of decreasing the corporation's capital stock as pro- 
vided by law. 

FORM 73. 

EXECUTIVE COMMITTEE.* 

The directors may, by vote of a majority of the whole num- 
ber, appoint three or more directors as an executive committee, 
of which a majority shall constitute a quorum, and which, to 
the extent provided in said resolution, may exercise the powers 
of the directors in the management of the business and affairs 
of the corporation. It shall have power to authorize the exe- 
cution of any papers and the performance of any acts by the 
oflScers of the corporation ; it shall also have power to authorize 
the seal of the corporation to be affixed to any papers to which 
it might be afl3xed by authority of the duectors. 

FORM U. 

EXECUTIVE COMMITTEE. — FULL FOBM. 

The board of directors, by vote of a majority of the whole 
board, may designate three or more directors to constitute an 

^ S«e alBO Form 4, Article V. 
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ezecntive oommittee. Said executive committee shall have all 
the powers conferred upon it by the board of directors, and it 
shall have all the powers of said board when the same is not in 
session ; and it shall also have power to fix the number required 
for a quorum, to make rules for the conduct of its business, and 
to appoint from its members officers for its own proceedings. 

All directors, irrespective of class, are eligible for member- 
ship of said committee, and any member who shall cease to be 
a director of the corporation shall forthwith cease to be a mem- 
ber of such committee. The board of directors, however, shall 
have no power to remove members of said committee. A vacancy 
in such committee occurring otherwise than by expiration of 
term of membership shall be filled for the unexpired term by 
majority vote of the remaining members of the committee, or 
by a vote of the majority of a quorum, with the written assent 
of enough absent members to make^ with those voting, such 
majority. 
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A. 

ABATEMENT, 

creditors' bill, death or non-joinder ho ground of, 71. 

taxy application to aBsessors for abatement of local tax, 112. 

appeal to county commissioners, 118. 

illegal excess of invalid tax, abatement of, 116. 
ACTIONS, 

admission of corporate capacity in, 8 n., 128. 
attachment of shares of stockholders regulated, 137. 
corporate existence, demand for proof of, 8 n. 
corporations may prosecute or defend, 8. 
cross actions, foreign corporations answerable in, 89 n. 
directors against, for false statements in articles of organiza- 
tion, 22. 

illegal issue of stock, for, 27. 
foreign corporations, by and against, 98. 

denial of right to sue, when, 91. 
instalments for stock, to collect, 35. 
interrogatories, examination of officers on, 128. 
lessee by, to recover from lessor taxes paid, 114. 
minority stockholder by, to recover award, 76. 
penalties, for recovery of, 80. 
pleadings in, how signed for corporation, 128. 
stockholder may defend action against corporation, 73. 
subscriptions for stock, to collect, 29. 

conditions precedent to be observed, 31 n. 

corporation should be party plaintiff, 82 n. 

division of capital into shares prerequisite, 81 n. 

nature of action, 82 n, 

statute of limitations, when a bar, 88 it. 
venae of transitory personal actions, 128. 

local personal actions, of, 125. 
writ, form, service and return of, 125. 
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ADDRESS, 

incorporators, of, agreement of association to state, 18. 
officers, of, articles of organization to state, 22. 
foreign corporations of, 91. 
report of condition to state, 77. 
stockholders, of, tax return to state, 79. 
ADMINISTRATORS, 

creditors' bill, appearance in and defence o^ 71. 
distribution of corporate tax if stock held by, 117. 
entitled to yote on intestate's stock, 52. 
ADOPTION, 

business corporation law, of, by companies not subject to, 4. 
AGENTS, 

authority to act, how shown, 87 n. 
corporation may appoint, 86. 
liability for refusal to exhibit books or records, 53. 
ratification of unauthonzed acts, as to, 87 n. 
AGREEMENT OP ASSOCIATION, 
associates, who may become, 16 n. 
condition precedent to exercise of corporate rights, 15 n. 
contents of, 18. 

existence of corporation formerly began upon signing of, 15 n. 
record of, keeping and inspection regulated, 53. 
voting rights, restriction and qualification of, 49. 
ALTERATION, 

by-laws of, to be prescribed by by-laws, 25. 
charters subject to, by general court, 4. 
existing remedies not impaired by, 4. 
obligation of contracts not impaired by, 5-8 n. 
AMENDMENT, 

articles of amendment, preparation and filing, 75. 

division of directors into classes by, 37. 
by-laws of, by-laws to prescribe method of, 25. 
charters subject to, by general court, 4. 
existing remedies not impaired by, 4. 
obligation of contracts not impaired by, 5-8 n. 
subscription to stock not defeated by, when, 6 n. 
petitions for leave to file information in the nature of quo toor- 
ranto not amendable, 135. 
APPEAL, 

board of appeal to, from tax commissioner, 115. 

distribution of tax as to, 118. 
county commissioners to, from assessors' valuation, 112. 
failure to file tax list defeats not right of, 112 n. 
filing within thirty days after notice of decision is season- 
able, 113 fi. 
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APPEAL — conHnued. 

saperior court to, from assessors' yalaation, 106. 
APPRAISERS, 

appointment by corporation and minority stockholder, 76. 
award of, to be final, 76. 
AQUEDUCT COMPANY, 

business corporation law inapplicable to, 3. 
ARTICLES OF AMENDMENT, 

changes in agreement of association, etc, by, 78. 
diyision of directors into classes by, 87. 
preparation and filing of, 76. 
ARTICLES OF ORGANIZATION, 
contents of, 21. 

directors, division into classes, 87. 
false statements, liability of directors for, 22. 

estoppel against setting np, to defeat claim, 22 n. 
intent to deceive muBt be shown, 22 n. 
fees for filing, 118. 
liability of directors for false statements in, 22. 

intent to deceive most be shown, 22 n. 
preparation by directors, 21. 
records of, keeping and inspection regulated, 63. 
voting rights, restriction and qualification of, 49. 
ASSETS, 

sale, lease or exchange of corporate, 74. 
articles of amendment as to, 76. 
remedy of minority stockholder, 76. 
tax return to describe, 79. 
ATTACHMENT, 

equitable, letters patent may be reached by, 28 n., 96 n. 
foreign corporations, of property of, 93. 

equitable attachment of, 96 n. 
ineffective as against transfer of certificate, 60 n., 137. 
shares of stockholders, of, 137. 

transfer of stock by delivery of certificate defeats, 60 n., 187. 
ATTORNEY, 

appointment of commissioner of corporations as, 86. 
legal effect of statute requiring, 87 n. 
refusal to accept when required, 92. 
ATTORNEY GENERAL, 

commissioner of corporations to report to, 8. 
dissolution of public service corporation, duties as to, 97. 
information by, for forfeiture of charter, 136. 

intervention by, upon information in the nature of a quo 
warrantOf 136. 
tax, petition to test validity of tax, service on, 116. 
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AUCTION, 

sale of stock by, for unpaid instalments, M. 

of rights of subscription for unpaid subscriptions, 28. 

AUDITOR, 

appointment annually by committee of stockholders, 78. 

foreign corporations, by directors of, 09. 
official oath required, 79. 
statement as to corporate condition, filing of, 79. 

foreign corporations, in case of, 99. 
AUDITOR OP COMMONWEALTH, 

copy to, of decree adjudging tax illegal, 117. 

audit and certification of sum illegally exacted, 117. 



BANK, 

business corporation law inapplicable to, 8. 

deposits of foreign corporation exempt from taxation, 108 n. 
BANKRUPTCY, 

adjudication of, against corporation ground for creditors' bill, 65. 

discharge in, no defence to liability of officers, 65 n., 68 n. 

effect of bankruptcy of corporation on officers' liability, 68 n. 

personal liability of officers not provable in bankruptcy, 65 ti. 
BOARD OP APPEAL, 

appeal to, from decision of tax commissioner, 115. 
decision filial and condusiye, 115. 
distribution of tax, from decision as to, 118. 
BOND, 

costs for, by stockholder defending action against corporation, 73. 

interest on, rate limited, 141. 

lost certificate, owner of, may be reqidred to give, 53. 

registered, issue of, regulated, 140. 

treasurer may be required to give, 87. 
BOOKS, 

evidence, to be, in criminal prosecutions, 142. 

false entries in, punishable, 141. 

submission of corporate, to tax commissioner, 114. 
BORROWING MONEY, 

corporate power as to, 12. 
BUSINESS, 

authorized kinds of business, 15. 

change of nature of, how effected, 74. 
articles of amendment as to, 75. 
remedy of minority stockholder, 76. 
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BUSINESS CORPORATION LAW, 

adoption of, by companies not subject to, 4. 

application of act, 8. 

scope of the act, 4 n. 
BY-LAWS, 

agents, to prescribe method of appointing, 38. 

alteration of, by-laws to prescribe method of, 25. 

annual meeting of stockholders, to fix time and place of, 421 

authority of corporations to make, 12. 

executive committee provision for, 40. 

foreign corporation, certificate of, to contain, 90. 

inconsistency with common law or statute renders void, 25 n. 

invalidity of part does not vitiate all of by-law, 26 n. 

lost certificates, issuance of new, to regulate, 25. 

officers, method of choosing to prescribe, 88. 

recording, keeping, and inspection of, regulated, 58. 

repeal, by-laws to prescribe method of, 25. 

scope, vsJidity and reasonableness of, 25 n. 

subject-matter of, defined, 24. 

transfer of stock, as to restricting, 26 n. 



CANAL, 

land of corporation under, how taxed, 102 n. 
CANAL COMPANY, 

business corporation law inapplicable to, 8. 
CAPITAL STOCK, 

acceptance of offer to take, makes binding contract, 29 n. 

additional stock, method of issuing, 26. 

agreement of association to state amount of, 18. 

amount of maximum, unlimited, 9. 

buying and selling is a lawful corporate purpose, 11 n. 

classes of, authorized, 49. 

change of, how effected, 74, 75. 
debts, may be taken in payment of, 11 n. 
fraudulent issue of, punishable, 141. 
gift of, as inducement to subscribe is void, 28 n. 
increase of, how authorized, 73. 

articles of amendment as to, 75. 

disposition of increased stock, 73, 7^ n. 

foreign corporations, in case of, 98. 
instalments, method of payment by, 34. 

form of certificate, 26. 

transfer of stock forbidden, if overdue, 50. 
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CAPITAL STOCK— continued. 

issue of, for cash, property, servioes or expenses, TJ. 

actoal payment, incurrence or rendering requisite, 27. 
joint ownership of, until issue of stock certificates, 48 n. 
minimum limit of, 18. 
par value of shares, minimum limit of, 18. 

change of, how effected, 73, 75. 
fupneut in full or by instalments, 26. 

instalments, method of paying by, 84. 
reduction of, how authorized, 78. 

articles of amendment as to, 75, 76. 
foreign corporations, proceedings on, 98. 
stockholders' liability for unlawful, 55. 
transfer to corporation of its stock does not effect, II it. 
subscriptions to, 28. 

action at law to enforce, 29. 

conditions precedent to be observed, 81 n. 
corporation should be party plaintiff, 82 n. 
division of capital into shares prerequisite, 81 n. 
nature of action to recover, 82 n. 
promise must be to corporation, 81 n. 
statute of limitations, when a bar, 38 n. 
amendment to charter does not defeat, 6 n. 
necessity of demand for, conclusive on stockholders, 80 n. 
payment of, in cash, enforcement of, 28. 
recovery back from other shareholders not permitted, 83 n. 
rescission of, for non-payment, 33 n. 
sale of rights for non-payment of subscriptions, 28. 
unpaid, deprives stockholder of vote, 45. 
transfer of, by delivery of certificate, 49. 
unauthorized issue of, punishable, 141. 
CASH, 

deposits of foreign corporation not taxable, 108 n. 
stock may be issued for, 26. 

actual payment requisite to valid issue, 27. 
subscriptions to stock, enforcement of payment of, 28. 
taxation of, in corporate treasury not authorized, 110 n. 
CEMETERY COMPANY, 

business corporation law inapplicable to, 3. 
CERTIFICATE OF INCORPORATION, 

certified copy to be evidence of corporate existence, 24. 

fees for filing, 90. 

force and effect of, 23, 24 n. 

foreign corporation, filing by, 90. 

form of, 28. 

great seal of commonwealth to be affixed, 28. 
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CERTIFICATE OF INCORPORATION— con/inwrf. 

secretary of commonwealth to sign, 23. 
CERTIFICATE OF STOCK, 

by-]aw8 to prescribe conditioDs of issne of new, 25. 

delivery of, with written transfer passes title, 49. 

form of, in general, 48. 

payment by instalments, in case o^ 26. 

lost certificate, issuance of new in place of, 54. 

mandamos lies not to compel issuance, 34 n., 49 n. 

pledgee entitled to, when, 50. 

purchaser of, on execution, issuance to, 138. 

transfer of, good against attaching creditor, 51 n., 187. 
CHARTER, 

acceptance of special, and proof of, 14 n. 

amendment, alteration, or repeal of, 4. 
legal effect of provisions as to, 5 n. 

certificate of incorporation to have effect of, 23. 

contract between corporation and stockholders, 24 n. 

first meeting of incorporators under, how called, 18. 

foreign corporation filing copy of, 90. 

organization within two years after grant of, 13. 

proof of, in actions at law, 9 n. 
CLERK, 

authorized officer of corporation, 36. 

election by stockholders by ballot, 37. 

first meeting of incorporators, choice at, 20. 

interrogatories, examinable on, 128. 

notice of annual meeting of stockholders, to give, 42. 

validity of, unaffected by disability of stockholder, 43 n. 

official oath to take, 37. 

records of, competent although not sworn, 40 n. 

resident of commonwealth to be, 37. 

service of process on, 125. 

special meetings of stockholders to call, when, 44. 

stockholders and officers, to furnish list to creditor, 66. 

temporary clerk, choice, oath, qualification, 20. 
COLLATERAL SECURITY, 

property pledged as, to foreign corporation is taxable, 103 n. 

transfer of stock as, regulated, 50. 
purpose of statute explained, 52 n. 

redemption of, if transferred by absolute instrument, 52 n 
tax return to state whether stock held as, 80. 
COMMISSIONER OF CORPORATIONS, 

absence, first clerk to act during, 8. 

additional stock, approval of certificate, 27. 
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COMMISSIONER OF CORPORATIONS ^conftniMif. 

articles of amendment, approval and indorsement of, 75. 

articles of organization, examination and indorsement of, 22. 

attorney, appointment as, of foreign corporations, 80. 
ref uiBal to accept appointment^ when, 92. 

attorney general, to report delinquencies to, 8. 

auditor's appointment and qualification filed with, 79. 

duties in general, 8. 

foreign corporation, refusal to accept charter, when, 92. 
notifying corporations of failure to file returns, 80. 

report of condition, approval and indorsement of, 78. 

reports, to keep, 8. 

service of process against foreign corporations on, 86. 
notice by, to corporation, 90. 

vacancy, first clerk to act during, 8. 
'CONDITION. (See Report of Condition.) 
CONTRACTS, 

acceptance of offer to take stock makes a binding contract, 29 n. 

corporate power to make, 12. 

obligation of, not impaired by repeal of charter, 5-8 n. 

validity of, by foreign corporation unaffected by delinquency, 91. 
CONTRIBUTION, 

officers paying corporate debts not entitled to, from stockholders, 
59 n., 64 n. 

statutory right of, does not include decree in creditors* bill, 71 n. 

stockholder may have, for payment in excess of liability, 55. 
construction of statute giving right of, 58 n. 
CONVEYANCES, 

corporations have power to make, 10. 
CO-OPERATIVE ASSOCIATIONS, 

distribution of profits and earnings regulated, 119. 

stockholders, holding of stock and vote limited, 119. 
CO-OPERATIVE BANK, 

business corporation law inapplicable to, 8. 
COSTS, 

appeal from assessors' valuation, upon, 106. 

bond for, from stockholder defending action against corporation, 
78. 

creditors' bill, stockholders jointly liable for, 71 n. 

informations in the nature of a quo warranto^ upon, 135. 

travel, how computed in taxing costs, 130. 
COUNTY COMMISSIONERS, 

appeal to, from assessors' valuation, 106. 
CREDIT, 

fraudulent use of corporate credit punishable, 142. 
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CREDITORS' BILL, 

eDforcement of liability of officers and stockholders by, 65. 
apportionment of assessment upon stockholders, 72. 
bill to be in behalf of all creditors, 69 n. 

pleading, procedure and evidence, 70 n. 
corporation a necessary party, 66, 69 n. 
creditors, definition of who are, 69 n. 

bill to be in behalf of, 69 n. 
discontinuance of, regulated, 71. 
extent of stockholders' liability, 72. 
judgment debts and simple contract debts pioyable, 70 n. 
non-abatement for death or non-joinder, 72. 
CREMATORY COMPANY, 

business corporation law inapplicable to, 3. 
CROSS ACTION, 

foreign corporatioti answerable in, when, 89. 



D. 

DAMAGES, 

false statements in articles of organization, for, 22. 

illegal issue of stock for, 27. 

non-disclosure of stockholder's interest to attaching officer, for, 
188. 

refusal to exhibit books or records for, 53. 

trustee process, liability of corporate officer for false answer, 127. 
DEBTS, 

by-law cannot impose liability for, if not imposed by statute, 25 n. 

corporation may take stock in payment of, 11 n. 

creditors' bill to enforce, 65. 

practice, pleading, procedure and proof, 66-71 n. 

definition of, as applied to stockholders* liability, 56 n. 

directors, when liable for corporate debts, 63, 65. 

foreign corporation, liability of officers for, 100. 

exempt from taxation for debts due to it, 103 n. 

pledgor of stock alone liable for, when, 50. 

president, when liable for corporate debts, 63. 

stockholders' liability for debts of corporation, 65. 

subscribers to stock not liable if organization defectiye, 24 n. 

treasurer, when liable for corporate debtSi 68. 
DEFINITIONS, 

casting vote, 47 n. 

commodity, 109 n. 

creditors, 69 n. 

debts and contracts, 56 fi. 

15 
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DEFINITIONS — continued. 

established place of basiness, 124. 
foreign corporation, 85. 
jointly and severally liable, 58 n. 
kind of business, 85 n. 
know to be false, 22 n., 64 ti. 
lawful processes in any action or proceeding, 89 n. 
members of a corporation, 55 n. 
property, 94 n. 

usual place of business, 68 n., 124. 
DELIVERY, 

stock certificate, of, with signed transfer, passes title, 49. 
DEMAND, 

instalments, for, on stock issued, how made, 34 n. 
necessity of demand for subscriptions not controvertible, 30 n. 
payment of cash subscriptions for, how made, 28. 
directors illegally elected cannot enforce, 30 n. 
subscriptions for whole number of shares prerequisitey 30 n. 
DEMURRER, 

non-joinder of defendants to creditors' bill not open on, 72 n. 
DIRECTORS, 

action at law by, against delinquent stockholder, 85. 

delinquent subscriber, against, 29. 
articles of amendment, preparation and filing of, 75. 
articles of organization, preparation of, 21. 
liability for false statements in, 22. 

estopped to set up falsity to defeat claim, 22 n. 
intent to deceive n^ust be shown, 22 n. 
auditors, employment of, when, 79. 

foreign corporations, in case of, 99. 
authorized officers of corporation, 36. 
by-laws to determine number of, 26. 
debts of corporation, liability for, 63, 65. 

contribution, no right of, from stockholders, 59 n., 64 n. 

as to contribution inter sese, 64 n. 
costs, jointly liable for, 71. 

declaration of unwarranted dividend, ground of, 65. 
definition of *' debts and contracts ** for which liability ezistsy 

63 n. 
discharge in bankruptcy or insolvency no defence, 65 n., 68 n. 
enforcement of liability, 65. 
extent of liability, 64 n. 
false statements or reports, liability for, 63. 

foreign corporations, in case of, 91, 99 n. 
interrogatories, examinable on, 128. 
irregularity of election no defence, 22 n., 64 n. 
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DIRECTORS — continued. 

debte of corporation, knowledge of falsity most include intent to 
deceive, 22 n., 64 n., 99 n. 

loan of money to director or stockholder ground of, 65. 

report of condition, preparation and signing of, 77. 

stock, liability for illegal issue of, 27, 63. 
surviyal of liability of, 72 n. 
division into classes, 37. 
election by stockholders by ballot, 37. 
examination on oath by tax commissioner, 114. 
holding over, 88, 40 fi. 

increased number to be elected by stockholders, 40 n. 
meetings of, may be held inside or outside commonwealth, 47. 

by-laws to prescribe manner of calling, 25. 

legal meeting without notice if notice waived, 47. 

presence of president unnecessary, 48 n. 

quorum is a majority of directors, 48 n. 
number of, by-laws to prescribe, 25. 
powers and duties of, in general, 40. 

delegation of powers of, 41 n. 
ratification by, of unauthorized acts of agent, 37 n. 
re-elected, hold office under former election until qualified, 40 n. 
special meetings of stockholders called by, when, 44. 
stock, liability for unlawful issue of, 27, 63. 
stockholders, to be unless by-laws otherwise provide, 37. 
treasurer may be a director, 37 n. 
vacancies to fill unless by-laws otherwise provide, 38. 
voting by proxy unlawful, 42 n. 
DISSOLUTION, 

corporate liability to, 4, 12. 

failure to elect officers does not cause, 82 n. 

foreign corporation of, not within equity jurisdiction, 94 n. 

methods of, at common law, 81 n. 

petition for, by corporation, and proceedings, 81. 

appointment of receiver, when, 83. 

continuance of corporate existence to close affairs, 88. 

distribution of surplus assets, 84. 

foreign jurisdiction by, void, when, 82 n. 

payment of debts, 84. 

reasons not justifying, 82 n. 

returns to secretary of dissolution, 84. 
public service corporation controlled by foreign corporation, of, 

97. 
returns, upon failure to file, 80. 

surrender of certificate ofjncorporation does not effect, 82 n. 
vote authorizing, to be majiority of stock, 78. 
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DISTRESS, 

warrant of, to iuue if corporation oonyicted, 137. 
DIVIDENDS, 

attachment of or levy on stock, disposition of, upon, 138. 

declaration of, on company's stock owned by it forbidden, 3& 

directors' liability for declaration of unwarranted, 65. 

transfer of stock affects not right to pay, nntil recorded, 49. 

unclaimed, publication of list of, 51. 



E. 

ELECTRIC LIGHT. HEAT OR POWER COMPANY, 

business corporation law inapplicable to, 3. 
ENTRY, 

actions, writs and processes, in, 126. 

extension of time for, beyond return day, 126 n. 
EQUITABLE ATTACHMENT, 
foreign corporations liable to, 95 n. 
letters patent may be reached by, 28 n., 95 n. 
EQUITY JURISDICTION, 

creditors' bill against officers and stockholders, 66. 

discovery of officers and stockholders of foreign corporation, for, 

69. 
dissolution of domestic public service corporation, when, 97. 
foreign corporation, over, to enjoin acts ultra vires, 93 n. 

dissolution of, not within equity powers, 94 n. 
inspection of stock books, records, etc., to enforce, 58. 
name, to restrain illegal use of corporate, 18. 
preferred dividend, declaration of, not enforceable, 94 n. 
taxes, to collect, 118. 
EVIDENCE, 

acts of incorporation, proof of, 9 n. 

books of corporation to be, in criminal prosecutions, 142. 

corporate existence, demand for proof of, 8 n. 

certificate of incorporation conclusive as to, 24. 
oral, admissible on creditors' bill to identify debt, 71 n* 
power of attorney of foreign corporation to be, 87. 
stock and transfer books to be, 53. 
EXCHANGE, 

corporate property and assets of, how effected, 74. 
articles of amendment as to, 75. 
remedy of minority stockholder, 76. 
EXECUTION, 

levy of, on corporations, method of, 129. 
stockholders* shares, on, method of, 137. 
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EXECUTION — continued. 

return of, unsatisfied, prerequisite to creditors* biU, 66. 

return of, before lapse of thirty days is insufficient, 69 n. 
requisites of sufficient demand, 68 n. 
scire facias after ineffectual levy, 129. 
EXECUTIVE COMMITTEE, 

by-laws to determine expediency of, 26, 40. 
delegation of current business to, 41. 
powers of, in general, 41 n. 
EXECUTORS, 

creditors' biU, appearance in and defence of, 71. 
distribution of corporate tax, if stock held by, 117. 
entitled to vote on testator's stock, 52. 
EXISTENCE OF CORPORATION, 
admission of, in pleadings, 8 n., 128. 
beginning of, upon filing of articles of organization, 23. 

formerly, on signing agreement of association, 15 n., 24 n. 
continuance after decree of dissolution, 88. 
EXPENSES. 

stock may be issued for, 26. 

actual incurrence requisite to valid issue, 27. 
description of, in articles of organization, 21. 



FEES, 

certificates and reports, for filing, 118. 

foreign corporation filing copy of charter, etc., 119. 
other certificates and statements, 119. 
power of attorney for service of process, 87. 
service of process on, for, 87. 

increase of capital, filing certificate for, 118i 

organization papers, for filing, 118. 

registration of securities, for, 140. 

treasurer's warrant for unpaid taxes, for, 116. 
FIRST MEETING, 

by-laws, adoption at, 20. 

call for, by whom signed, 18. 

election of officers at, 20. 

effect of provisions designating persons to call, 19, 20 n. 

extraterritorial organization invalid, 20 n. 

partner, effect of call signed by, 20 n. 

records of, to be kept, 20. 
FISHING ASSOCIATIONS, 

authority of municipal officers to obtain, 119. 

oopy to be filed with secretary of commonwealth, 119. 
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FOREIGN CORPORATIONS, 
actions by and against, 93. 

denial of right to sne if delinqaent^ 91. 

removal to federal coarta, 94 n. 
advertisements, penalty for unlawful, 121. 
i agents, unauthorized business, by, 91. 
assets, etc., statement of, 98. 
attachment of property, 93. 

equitable attachment of, 96 n. 
attorney for service, appointment of, 86. 

le|^ effect of appointment of attorney, 87 n. 

power of attorney, etc., filing, 86. 

service and fee, 87. 

temporary business, as to, 86. 
attorney general, duties as to, 97. 
auditor, duties as to certificates, 99. 
bonds, etc., secured by property of domestic, 97. 
business, only that of domestic, 85. 

<* kind of business " defined, 85 n. 

name, not to be that of domestic, 121. 

unauthorized, refusal to admit, 92. 
capital stock, certificate as to, filing, 90. 

amount paid in, 91. 

annual statement, as to, 98. 

increase or reduction, certificate of, fee, 98. 
approval, notice, penalty, 97. 

issue, secured by domestic corporation, 97. 
charter, filing of copy, certification, fee, 90. 
commissioner of corporations to be attorney, 86. 

notice of service and. record of, 90. 

power of attorney, etc., filing with, 86. 

service, how made, fee, 87. 
contracts valid, when, 91. 
costs, fee for service taxed in, 90. 
cross actions, liability to, 89 n. 
definition of, 85. 

discovery by bill of names of stockholders and officers, 69 n, 
dissolution of, not an equity power, 94 n. 
domestic corporations, control of, regulated, 97. 
electric light company, control of domestic, as to, 97. 
false statements, liability for, 91, 99 n., 100. 
fees for filing copy of charter, 119. 

service on commissioner, 87. 

other certificates and statements for filing, 119. 
gas company, control of domestic, as to, 97 
insolvency proceedings unaffected by appointment of attorney, 89 n. 
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FOREIGN CORPORATIONS— confifitierf. 
lawf al process defined, 89 n. 
liabilities, annual statement of, 98. 
mortgages, bonds, etc., dealing in, 121. 

authority to give and take, 10, 11 n. 
names of, regulated, 121. 
officers, oath to statement, 98. 

election of, courts here will not decide validity, 94 n. 

liability, that of domestic, 100. 

penalty for false statements, etc., 91, 100. 
penalty for unauthorized business of, 91. 

certificate, failure to file, 100. 

domestic, of, subject to, 91. 

illegal advertisements, etc., for, 121. 
property, attachment, etc, of, 98. 
real estate, may hold, 97. 
service of writs, 87, 125. 
statement of condition, filing, 98. 
stockholders, enforcement of personal liability of, 59. 
street railway, control of domestic, as to, 97. 
suits against, 93. 
taxation, assessment of excise tax, 100. 

bank deposits exempt, 103 n. 

collection and payment of taxes. 111. 

debts and other personalty which is exempt, 103 n. 

legal effect of excise tax, 111 n, 

maximum limit of tax, 111. 

real estate, machinery, and merchandise subject to local, 101. 

stockholders liable to full value of stock, 103 n. 
FORFEITURE, 

delay in payment of subscriptions, because of, 33 n. 
information to declare forfeiture of franchise, 136. 

usurpation of franchise upon, 135. 
instalments, of, paid by delinquent stockholder, 35. 
subscriptions, of, paid by delinquent subscriber, 29. 
FRANCmSE, 

exercise of unlawful, quo warranto proceedings to restrain, 131. 
grantees under special charter to hold until organization, 13. 
sale, lease or exchange of, how effected, 74. 

articles of amendment as to, 75. 

remedy of minority stockholder, 76. 
taxation of, 106. 
valuation of, for purpose of taxation, 104. 

deduction of real estate, machinery, etc., 104. 
FREE BEDS, 

establishment in hospitals by manufacturing corporations, 119. 



232 INDEX. 

[B«f trenoM an to pafM.] 

G. 

GAS LIGHT COMPANY, 

bufliiiess corporation law inapplicable to, 8. 
iflsnance of stock by foreign corporation on stock of domestic, 
regolated, 97. 
GOOD WILL, 

assets, to be reckoned in computing, 78. 
sale, lease or exchange of, how effected, 74. 
articles of amendment as to, 75. 
remedy of minority stockholders, 76. 
GUARANTY, 

oral, by stockholder of corporate debt not binding, 65 n. 
GUARDIANS, 

distribution of corporate tax when stock held by, 117. 
entitled to vote on ward's stock, 52. 



H. 
HOSPITALS, 

establbhment of free beds by manufacturing corporations, 120. 
HUSBAND, 

associate with wife under agreement of association unlawful, 16 n. 



L 

INCREASE OP CAPITAL STOCK, 

articles of amendment as to, 75. 

authorized method of effecting, 78. 

disposition of increased stock, 73, 74 n. 

fee for filing certificate, 1 18. 

foreign corporations of, proceedings upon, 98. 
INDEMNITY COMPANY, 

business corporation law inapplicable to, 8. 
INDICTMENT, 

proceedings upon default of corporation in answering, 136. 
INFANT, 

authority to sign agreement of association doubtful, 16 n. 
INFORMATION, 

delinquent returns enforceable by, 81. 

forfeiture of charter enforceable by, 186. , 

quo warranto^ informations in the nature of, 181. 
attorney general, intenrention of, 135. 
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INFORMATION — continued. 

quo toarranlOf hearing on petition, 135. 
interyention of attorney general, 185. 
judgment and costs on, 135. 
nature of proceeding, 131. 
order of notice, service of, 135. 
taxes from corporations recoyerable by, 113. 
INSOLVENCY, 

discharge in, of directors bars not liability, 65 n., 68 n. 
foreign corporation may proceed in, before filing charter, 89 n, 
claim of, not barred by discharge if charter filed, 89 n. 
INSTALMENTS, 

stock may be issued by, 26. 
form of certificate, 26. 

method of demanding and enforcing payment, 84. 
INSURANCE COMPANY. 

business corporation law inapplicable to, 8. 
INTANGIBLE PROPERTY, 
patent rights are, 28 n. 
stock may be issued for, 26. 
INTEREST, 

bonds, rate on, limited, 141. 
taxes, rate allowed on overdue, 114. 
INTERROGATORIES, 

examination of corporate officers upon, 128. 
INTOXICATING LIQUORS, 

incorporation to distil or manufacture forbidden, 15. 
foreign corporation may manufacture and sell, 86 n. 
sale of, by corporation, lawful, if licensed, 17 n. 



J. 
JUDGMENT, 

conclusiyeness of, on creditors' bill, 67 n. 
debt against corporation not merged by judgment, 67 n. 
foreign corporation against, only after statutory notice, 94 n. 
indictments against corporations, upon, 186. 
informations in the nature of a quo warranto, upon, 135. 
recoyery against corporation prerequisite to creditors' bill, 65. 

averment of recovery necessary in creditors' bill, 70 n. 

judgment in tcire facias after corporation charged as trustee, 
enough, 67 n. 
JUSTICE OP THE PEACE, 

meeting of stockholders, may call, 44. 

warrant for meeting, issuance and contents o^ 44. 
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L. 
LEASE, 

corporate property and assets, of, how effected, 74. 
articles of amendment as to, 76. 
remedy of minority stockholder, 76. 
power of corporation to make, 10. 
LiESdiLjii, 

lessee of real estate or machinery liable for taxes on, 114. 
retention out of rents, 114. 
LETTERS PATENT, 

eqoitable attachment of, 28 n., 95 n. 
intangible property, held to be, 28 n. 
LOANS, 

directors liable for corporate debts if loans made to stockholder, 65. 
LOST CERTIFICATES, 

issuance of new certificates in place of, regulated, 54. 



M. 

MACHINERY, 

lessee liable for taxes on, 114. 
taxation, subject to local, 101. 

movable copper rolls, mills and dies not liable, 103 n. 
tax return to specify, 79. 
valuation of, application for abatement of, 112. 
appeal &om decision denying abatement^ 112. 
MANDAMUS, 

certificate of stock, lies not to compel issuance of, 34 n., 49 n. 
inspection of stock books enforceable by, 58 n. 
usurping officers, mandamus lies against 40 n. 
MARRIED WOMAN, 

associate with husband under agreement of association unlawful, 
16 n. 
MEETINGS, 

annual meeting of stockholders, 42. 

report of condition within thirty days after, 77. 
by-laws to prescribe time, place and proceedings, 24. 
directors of, may be held inside or outside commonwealth, 47. 
by-laws to prescribe manner of calling, 25. 
notice of, may be waived, 47. 
presence of president unnecessary, 48 n. 
quorum is a majority of directors, 48 n. 
incorporators, first meeting of, proceedings, 18, 20. 
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MEETINGS — continued. 

incorporators, call for, by whom signed, 18. 

effect of statute designating persons to call meeting, 19, 20 n. 
extraterritorial organization invalid, 20 n. 
partner, effect of call signed by, 20 n. 

justice of the peace to call, when, 44. 

moderator need not be stockholder, 44 n. 

special meetings of stockholders, how caUed, 44. 

stockholders o^ to be held in commonwealth, 42. 
MERCHANDISE, 

taxation, subject to local, if owned by foreign corporation, 101. 

tax return to specify, 79. 
MERGER, 

corporate debt not merged by judgment, when, 07 n. 
MISUSER OF FRANCHISE, 

information for forfeiture of charter upon, 186. 
MODERATOR, 

stockholder, needless for moderator to be a, 44 n. 
MONEY, 

corporations may borrow, 12. 

deposits of foreign corporations not taxable, 103 n. 

stock may be issued for, 26. 

actual payment requisite to valid issue, 27. 

subscriptions to stock, enforcement of payment of, 28. 

taxation of, in corporate treasury not authorized, 110 n. 
MORTGAGE, 

corporation may make, 10. 

deduction of, from value of corporate franchise, 105 n. 

officers, authority of, to execute, 10 n. 
MULTIFARIOUSNESS, 

creditors' bill to enforce officers' and stockholders' liability is 
multifarious, 70 n. 

N. 

NAME, 

agreement of association to state, 18. 

assumption of, regulated, 12. 

certificate formerly conclusive as to right to bear, 18 n. 

change of, how effected, 74. 

articles of amendment as to, 75. 

injunction against illegal use, 13. 

unlawful adoption of other's name no defence to action, 13 n. 
NONUSER OF FRANCHISE, 

information for forfeiture of charter, upon, 186. 
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NOTICE, 

animal meeting of stockholders, of, 42. 

parpoBes of meeting to state, 48. 

yalidity unafEected by disability of stockholder, 48 n. 

waiver of, 48. 
board of appeal, of decision, 115. 
cash subscriptions, for payment of, 28. 
foreign corporations to, of sendee of process, 90. 
instalments on stock, for payment of, 34. 
meetings, annual meetings of stockholders, 42. 

directors', notice of, may be waived, 47. 

first meeting of incorporators, of, 18. 
rights of subscription, as to sale of, 28. 

requisites of such notioe, 30 n. 
taxes, notice to pay, 118. 



O. 

OBLIGATION OF CONTRACTS, 

repeal of charter no impairment of, 6-8 n. 
OFFICE OF CORPORATION, 

agreement of association to specify, 18. 
certificate of condition to specify, 77. 
change of location, how effected, 78. 

articles of amendment as to, 75. 
foreign corporation to specify, 91. 
OFFICERS, 

attorney at law not an officer though by-law so provides, 36 n. 
by-laws to prescribe method of election, powers and duties, 25. 
compensation of, corporation to fix, 10. 
election of, 86, 87. 

ballot, to be by, when, 87. 

delegation of election by by-law unlawful, 88 n. 

minority of stockholders by, is void, 88 n. 

power of, in corporation, 10. 

statute as to, merely directory, 88 n. 

validity of, in foreign corporation not cognizable here, 94 n. 
false statemente, liability for, 22, 27, 68, 99 n. 
increase of, does not create vacancies, 40 n. 
liability for refusal to exhibit books or records, 58. 
list of authorized corporate officers, 86. 
mandamus lies against usurping, 40 n. 
mortgages, power of, to make, 10 n. 
re-elected, hold office under former election until qualified, 40 n. 
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OPERATIVES, 

stockholders' liability for wages of» 55. 

payment of, no defence in setoff when, 57 n. 
ORGANIZATION, 

defective, relieves subscribers from liability, 24 n. 

general provisions as to, 13. 

special charter, under, within two years, 13. 

grantees to hold franchise before organization, 13. 

P. 
PARTIES, 

corporation to be, to action for stock subscription, 32 n. 
creditors' bill, corporation to be joined, 66, 69 n. 

non-joinder of defendants not open on demurrer, 72 n. 
plaintiff to bring, in behalf of all creditors, 66, 69 n. 
PAR VALUE, 

change of, how effected, 78. 

articles of amendment as to, 75. 
creditors' bill, averment of par value of shares needless, 70 n. 
foreign corporations, of, certificate to state, 90. 
minimum limit of, 18. 
shares, agreement of association to state, 18. 
report of condition to state, 77. 
tax return to state, 79. 
stockholders' liability not to exceed value of stock at, 72. 
PATENTS, 

equitable attachment, may be reached by, 28 n., 95 n. 
intangible property, held to be, 28 n. 
PENALTIES, 

failure to file certificate of condition or tax return, for, 80. 
foreign corporations, in case of, 100. 
PERSONAL PROPERTY, 

mortgage of, to secure debt invalid, when, 10 n. 
power of corporations to purchase and hold, 10. 
PLEADING, 

admission of corporate existence by, 8 n., 128. 
creditors' bill against stockholders, under, 70 n. 

non-joinder of defendants not open on demurrer, 72 n. 
signing of corporate pleadings, regulated, 128. 
subscriptions to stock, in actions to enforce, 32 n. 
PLEDGEE, 

personal liability as stockholder, when, 52 n. 
stock certificate to be issued to, when, 50. 
tax return to give name of, 80. 
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PLEDGOR, 

general owner of stock pledged as collateral, 52 n. 
tax letom to give name of, 80. 
PREFERRED STOCK, 

diyidend on, declaration of, not enforceable in equity, 94 n. 
stock certificate to state nature of preference, 48. 
PRESIDENT, 

articles of amendment, signing and filing by, 75. 
business of corporation to be managed by, 86. 
casting vote does not give two votes, 47 n. 
directors^ meetings, presence at, not essential, 48 n. 
election by and from the board of directors, 87. 
false statements or reports, liability for, 63. 

foreign corporations, in case of, 91. 
illegal issue of stock, liability for, 27, 63. 
interrogatories, examinable on, 128. 
report of condition, preparation and signing, 77. 
special meetings of stockholders, may call, 44. 
stock certificates to be signed by, 48. 
PROCESS, 

foreign corporations, method of service on, 86. 

commissioner of corporations to be attorney for, 86. 

first derk of commissioner, service on, 8. 

<< lawful processes '* defined, 89 n. 

legal effect of statutes regulating, 87 n. 

notice of service to be given to corporation, 90. 
PROPERTY, 

patent rights are intangible property, 28 n. 
stock may be issued for, 26. 

actual conveyance requisite to valid issue, 27. 

description of, in articles of organization in, 21. 
taxation o^ locally, 101. 
PROXY, 

directors, voting by, unlawful, 42 n. 
right of voting in person not destroyed by giving, 47 n. 
stockholders authorized to vote by, 45. 
PUBLIC POLICY, 

voting agreements and trusts not void as against, 45-47 n; 
PCJRCHASE, 

corporations may purchase realty or personalty, 10. 
PURPOSES OP INCORPORATION, 
agreement of association to state, 18. 
change of, how effected, 74. 

articles of amendment as to, 75. 
lawful and unlawful purposes, 16, 17 n. 
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Q. 

QUORUM, 

by-laws may prescribe number required for, 25. 
directors' meetings at, majority of directors to be, 48 n. 

majority of qaorum may decide questions, 48 n. 
majority of interest in stock to be, 48. 
records of meeting need not show presence of a, 48 n. 
QUO WARRANTO, 

information in the nature of, petition for, 131. 

attorney general, intervention of, 135. 

hearing on petition, 185. 

intervention of attorney general, 135. 

judgment and costs on, 185. 

nature of proceeding, 181. 

order of notice on, service of, 185. 



R. 

RAILROAD CORPORATION, 

business corporation law inapplicable to, 8. 
RATIFICATION, 

agents' unauthorized acts, by directors, 87 n. 
REAL ESTATE, 

mortgage of, to foreign corporation valid, when, 11 n. 
purchase and conveyance of, by corporations, 10. 

foreign corporations, by, 97. 

incorporation for, prohibited, 15. 
taxation, liability to local, 101. 

estimation of value for purpose of, 102 n. 

land under canal, how taxed, 102 n. 

lessee liable for taxes on, 114. 

value o^ how estimated, 102 n. 

water power, how taxed, 102 n. 
tax return to specify, 79. 
valuation, application for abatement of, 112. 

appeal from decision denying, 112. 
RECEIVER, 

appointment on dissolution of corporation, 84. 
payment of debts and distribution of surplus by, 84. 
unnecessary upon injunction against acts ultra vires ^ 93 n. 
RECORDS, 

competent evidence though made by clerk not sworn, 40 n. 
corporate records, keeping and inspection regulated, 53. 
process, of service of, on commissioner of corporations, 90. 
quorum, needless for records of meeting to show, 48 n. 



240 INDEX. 

[BflfanneM ■!• to piffaa.] 

REDUCTION OF STOCK, 

aathorized method of effeoting, 78. 

articleB of amendment as to, 75, 76. 

foreign corporations, proceedings upon, 98. 

stockholders' Liability for unlawfol, 56. 

transfer to corporation of its stock does not effect, 11 n. 

unlawful if corporation thereby made bankrupt, 76. 
REGISTRATION, 

issue of registered bonds, etc., regulated, 140. 
REMOVAL OF ACTIONS, 

foreign corporations by, after service on commissioner, 94 n. 
REPEAL, 

by-laws of, by-laws to prescribe method of, 25. 

charters subject to, by general court, 4. 
existing remedies not impaired by, 4. 
obligation of contracts not impaired by, 5-8 n. 

effect of, of general corporation law, 121 n., 122. 

power of, not a reservation of judicial power, 6 n. 
REPLEVIN, 

venue of actions of, 125. 
REPORT OF CONDITION, 

annual preparation and fiHng of, 77. 

commissioner of corporations to approre^ 78. 

dissolution of corporation for failure to file, 80. 

foreign corporations, by, 98. 

penalty for failure to file, 80. 
enforcement of penalty, 80. 

verification by auditor, 78. 

foreign corporations, in case of, 99. 
RESCISSION, 

cancellation of subscription for delay in paymenti 83 n. 
RESIDENT, 

clerk of corporation to be, of commonwealth, 37. 

stockholders' liability enforceable only against residents, 59 n. 
RETURN DAYS, 

extension of time for entry beyond, 126. 

police, district and municipal courts, in, 126. 

supreme judicial and superior courts, in, 126. 

trustee process, in, 127. 



SAFE DEPOSIT COMPANY, 

business corporation law inapplicable to, 8. 
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SALE, 

assets, good will and property of corporation oj^ 74. 

articles of amendment as to, 75. 

remedy of minority stockholder, 76. 

shares of new cori)oration may be taken in payment, 74 n. 
rights of subscription, ofTfbr default in payment, 28. 
stock of, for non-payment of instalments, d4. 
SAVINGS BANK, 

business corporation law inapplicable to, 8. 
SEAL, 

corporation to have corporate, 9. 
requisites of, 9 n. 

stock certificates to be sealed with, 48. 
SECRETARY OF THE COMMONWEALTH, 
articles of organization, filing with, 22. 

amendment of, filing with, 75. 
certificate of incorporation, signing by, 23. 

record of, 24. 
dissolution of corporations, returns of, to, 84. 
fishing associations to file copy of authorization with, 119. 
foreign corporations filing certificate of increase or redaction of 
stock, 98. 

certificate of condition, filing with, 98. 
report of condition, filing with, 78. 

auditor's statement to be filed with, 79. 
SECURITIES, 

deduction from taxable value of franchise, 104. 
extent of authority for corporations to hold, 11 fi. 
guaranty of payment of, 12 n. 
SERVICE, 

commissioner of corporations upon, 80. 

first clerk of commissioner upon, 8. 

lawful processes, etc., defined, 89 n. 

notice by, to foreign corporation, 90. 
first meeting of incorporators, of notice of, 19. 
foreign corporations, service of process on, 86. 

attachment of property upon, 93. 

notice to, of service of process, 90. 
information in the nature of qtw warranto^ of, 186. 
petition to determine validity of tax, of, 116. 
writs of, upon corporations, 125. 
SERVICES, 

stock may be issued for, 26. 

actual rendering requisite to valid issue, 27. 

description of, in articles of organization, 21. 
16 
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SEWING-MACHINES, 

taxable as stock in trade of foreign corporation, when, 103 n. 
SPECIAL CHARTERS, 

acceptance of, requisites and proof ot 14 n. 
oonstitational restriction, none as to, 14 n. 
date of taking effect, 14 n. 
franchise held by grantees before organization, 13. 
organization withhi two years after grant, 13. 
STATUTE OF FRAUDS, 

oral guaranty by stockholder of corporate debt within, 55 n. 
STATUTE OF LIMITATIONS, 

bar to actions for subscriptions to stock, when, 33 n. 
STATUTES, 

oonstmction of Business Corporation Law, 122. 
STOCK, 

acceptance of offer to ti^e, makes binding contract^ 29 fu 

additional stock, method of issuing, 26. 

agreement of assodadon to state amount of, 18. 

amount of maximum, unlimited, 9. 

buying and selling, is a lawful corporate purpose, 11 n. 

classes of, authorized, 49. 

change of, how effected, 74, 75. 
debts, may be taken in payment of, 11 n. 
fraudulent issue of, punishable, 141. 
gift of, as inducement to subscribe is Toid, 28 n. 
increase of, how authorized, 73. 

articles of amendment as to, 75. 

disposition of increased stodc, 73, 74 n. 

foreign corporations, in case of, 98. 
instalments, method of payment by, 34. 

form of certificate, 26. 

transfer of stock forbidden if, oyerdue, 50. 
issue of, for cash, property, sendees or expenses, 26. 

actual payment, incurrence or rendering requisite, 27. 
joint ownership of, before issue of stock certificates, 48 n. 
minimum limit of, 18. 
par yalue of shares, minimum limit of, 18. 

change of, how effected, 73, 75. 
payment in full or by instalments, 26. 

instalments, method of paying by, 84. 
reduction of, how authorized, 73. 

articles of amendment as to, 75, 76. 

foreign corporations, in case of, 98. 

stockholders' liability for unlawful, 55. 

transfer to corporation of its stock does not effect, 11 n. 
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STOCK ^continued. 
subscriptions to, 28. 

actioii at law to enforce, 29. 

conditions precedent to be observed, 31 n. 
corporation should be party plaintiff, 32 n. 
division of capital into shares prerequisite, 31 n. 
nature of action to recover, 32 n. 
promise must be to corporation, 31 n. 
statute of limitations, when a bar, 33 n. 

amendment to charter does not defeat, 6 n. 

necessity of demand for, conclusive on stockholders, 30 n. 

payment of, in cash, enforcement of, 28. 

recovery back from other shareholders forbidden, 33 n. 

rescission of, for non-payment, 33 n. 

sale of rights for non-payment of subscriptions, 28. 

unpaid, deprives stockholder of vote, 45. 
transfer of, by delivery of certificate, 49. 
unauthorized issue of, punishable, 141. 
STOCK BOOKS, 

contents, keeping and inspection of, regulated, 53. 
STOCKHOLDERS, 

annual meeting, time and place of, 42. 
attachment of shares of, 137. 
committee of, to appoint auditor, 78. 
co-operative associations in, limit of holdings, 119. 

one vote only to have, 119. 
debts, liability for, in what cases, 55-63. 

bill in equity to enforce; proceedings, 65. 

by-law cannot impose liability if statute does not, 25 n. 

contribution for payment in excess of liability, 55. 

costs, joint liability for, 71 n. 

debts and contracts defined, 56 n. 

discharge in bankruptcy no defence, 68 n. 

dissolution, rights of common and preferred, on, 83 n. 

extent of liability, 58 n., 72. 

foreign corporations, enforcement of liability in, 59 n. 

oral guaranty of corporate debts is void, 55 n. 

pledgor alone liable, when, 50. 

resident and solvent stockholders only answerable, 59 n. 

survival of liability for, 72 n. 

time when liability attaches, 56 n. 

waiver of liability by creditor, 59. 
defence of action against corporation by, 73. 
delivery of certificate by, with written transfer passes title, 49. 
execution, levy on, of shares of, 137. 
joint owners until issue of certificates of stock, 48 n. 
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STOCKHOLDERS — c&nHnued, 

list of, keeping and inspection of, regalated, 53. 

meetings of, to be held in commonwealth, 42. 

minority stockholder, remedy for sale of franchise, etc, 76. 

moderator of meeting need not be stockholder, 44 n. 

records of corporation, right of inspection, 53. 

remedy of, for false statements in articles of organization, 22. 
Ulegal issue of stock, for, 27. 

special meetings of, how called, 44. 

taxation of stock of foreign corporation to full valae, 103 n. 

tax on stock of non-resident, of domestic corporations unlaw! ol, 
6fi. 

taxes, lery on shares for non-payment of, 139. 

tax return to give list of, 79. 

▼ote, entitled to one, for each share, 45. 

unpaid instalment of subscription depriyes, 45. 
voting by proxy authorized, 45. 
STREET RAILWAY COMPANY, 

business corporation law inapplicable to, 3. 

issue of stock by foreign corporation on stock of, regulated, 97. 
SUBSCRIBERS TO STOCK, 

defective organization exempts from liability for debts, 24 n. 

gift of stock to, as inducement to subscribe is void, 28 n. 

liability for subscription notwithstanding transfer, 36 n. 

member of corporation though stock not divided, 55 n. 

withdrawal of subscription before organization allowable, 29 n. 
SUBSCRIPTIONS TO STOCK, 

action at law to enforce, 29. 

amendment of charter does not defeat, 6 n., 30 n. 

by-laws to prescribe method of demanding payment for, 25. 

necessity of demand for payment conclusive on stockholdei-s, 30 n. 

notice of sale for non-payment of, requisites of, 30 n. 

recovery back from other stockholders not permitted, 33 n. 

rescission of, for non-payment, 33 n. 

unpaid, deprives stockholder of vote, 45. 

withdrawal allowable before organization, 29 n. 
SUCCESSION, 

corporation to have perpetual, unless limited by charter, 8. 
SUFFOLK COUNTY, 

actions for penalties to be brought in, 81. 

petition to determine validity of tax to be brought in, 116. 
SUITS, 

corporations may prosecute or defend, 8. 
(See Actions.) 
SUMMONS, 

service and return of, regulated, 125. 
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SUPERIOR COURT, 

appeal to, from assessors' yaloatioii, 106. 

creditors' bilk, jnrisdiction of, 66. 

dissolution of corporation by, 81. 

inspection of stock books and records, may enforce^ 53. 

name, may restrain illegal use of corporate, 18. 

receiver, appointment upon dissolution of corporation, 84. 

service and return of process, in, 125. 
SUPREME JUDICIAL COURT, 

creditors' bills, jurisdiction of, 66. 

dissolution by, on petition of corporation, 81. 

petition of commissioner of corporations, on, 80. 

informations for recovery of taxes, jurisdiction of penalties for 
the recovery of, 81. 

inspection of stock books and records, may enforce, 53. 

name, may restrain illegal use of corporate, 13. 

overvaluation of stock not cognizable by, 106 n. 

public service corporation, dissolution of, when, 97. 

receiver, appointment upon dissolution of corporation, 84. 

quo warranto^ jurisdiction of informations in the nature of, 131. 

service and return of process in, 125. 

taxes, recovery by information in, 113. 

validity of, petition to determine, cognizable by, 116. 
SURETY COMPANY, 

business corporation law inapplicable to, 8. 
SURVIVAL, 

liability of stockholder or officer survives, 72 n. 



TAXATION, 

abatement of tax illegally assessed, 116. 

appeal from refusal of, by assessors, 112. 
action to coUect tax, 113. 
appeals from tax commissioner, 115. 

assessors' valuation from, to county commissioners, 112. 
assessors' default as to returns does not defeat tax, 110 n. 
board of appeal, revision of tax commissioner's decisions, by, 115. 

decision final and conclusive, 115. 

over-payment reimbursed as decided, 115. 
books of corporation, submission to inspection, 114. 
cash in treasury not locally taxable, 110 n. 
collection of tax by action or information, 113. 
distribution of tax, 117, 118. 
examination of officers on oath, 114. 
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TAXATION — continued. 

foreign corporatioiis liable to excise tax, 111. 

ooDstitationalifcy of law imposing, 111 n. 

maximnm limit of, 111. 
fnmehise, valuation of, by tax commissioner, lOi. 

annual franchise tax upon, 106. 

^ commodity," definition of, 109 n. 

constitutionality of tax on corporate franchise, 107 n. 

deduction of value of land and machinery, 104. 

exemption of shares from taxation, 117. 

lessee may pay and deduct from rents, 114. 

local assessment of land, etc., not conclusive, 104. 

machinery, ascertainment of value, 104. 

mortgages on realty, deduction of value of, 106 n. 

overvaluation revisable by board of appeal, 115. 

railroads in foreign countries taxable, 110 n. 

rate of, how determined, 106. 

real estate, ascertainment of value, 104. 

securities, deduction of value from franchise, 104, 105 n. 

unissued stock not taxable, 110 n. 
information to collect tax, 113. 
interest, rate of, on unpaid taxes, 114. 
lessee, liability of, for tax, 114. 
local taxation of land, machinery and merchandise, 101. 

assessment and collection of local taxes, 101. 

cash in corporate treasury exempt, 110 n. 

deposits of foreign corporation in bank exempt, 103 n. 

foreign corporation subject to, 101. 

land under canal, as to, 102 n. 

method of estimating value, 102 n. 

shares exempt from, when, 117. 

water power taxable with land, 102 n. 
machinery, subject to local taxation, 101. 

deduction of value from value of franchise, 104. 

remedy if local valuation cut down, 112. 
I^aximum limit of taxation, 107. 

foreign corporations, in case of, 111. 
minimum limit of taxation, 107. 

mortgage of realty, deduction from value of franchise, 105 n. 
non-resident stockholder, of stock of, unlawful, 6 n. 
notice to pay taxes to be given, 113. 
real estate subject to. local taxation, 101. - 

deduction of value from value of franchise, 104. 

remedy if local valuation cut down, 112. 
securities, deduction of value from value of franchise, 104. 

extent of authorized deduction, 105 n. 
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TAXATION — e<mHnued. 

shares, exemption from local taxation, 117. 

unissaed, are exempt from taxation, 110 n. 
validity of tax, petition to determine, 116. 
abatement of illegal excess, 116. 
equity proceedings, petition to conform to, 116. 
reimbursement of illegal tax, 117. 
valuation of corporate franchise, 104» 

appeal to board of appeal, 115. 
warrant for collection, when issued, 115. 
form, service, fees, etc., 116. 
TAX COMMISSIONER, 

clerks of, may examine returns, 104 n. 

inspection of tax returns limited to, 80. 
duties, assessment of corporation tax, 106. 

assessment of tax on foreign corporations. 111. 
determination of proportionate distribution, 118. 
notifying corporations of failure to file returns, 80. 
taxes, apportionment and assessment of, 106. 
appeal to board of appeal, 118. 
demand for payment of, 113. 
valuation of corporate franchise, method, 104. 

appeal from assessors' valuation, may require, 106. 
books of corporations open to inspection of, 114. 
conclusiveness of valuation if no appeal, 112. 
revision of finding by board of appeal, 115. 
tax return to, and filing by, 79. 
inspection of, regulated, 80. 
penalties for failure to file; enforoementi 80. 
TAXES, 

levy on stockholder's shares for, 189. 
TAX RETURN, 

annual preparation and filing, 79. 
contents of, 79. 
inspection of, regulated, 80. 
penalty for failure to file, enforcement, 80. 
TELEGRAPH COMPANY, 

business corporation law inapplicable to, 8. 
TELEPHONE COMPANY, 

business corporation law inapplicable to, 3. 
TENURE OP OFFICE, 

classification of directors according to, 87. 
officers of corporations of, generally, 38. 
TRANSFER BOOKS, 

contents, keeping and inspection of, regulated, 58. 
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TRANSFER OF STOCK, 

attaching creditors, goods as against, when, 51 n., 137. 
delivery of stock certificate with written transfer, by, 49. 

attachment ineffective against, 50 n. 
mandamus does not lie to compel, 34 n., 49 n. 
minority stockholder by, upon payment of award, 77. 
restriction of, by by-law, effect of, 26 n. 

TRAVEL, 

computation of, in taxing costs, 180. 

TREASURER, 

action lies against, for misappropriation though out of office, 80 n. 
articles of amendment, signing and filing by, 75. 
bond, sum and sureties, 37. 

not a condition precedent to organization, 89 n. 

sureties liable only for year for which treasurer chosen, 39 n. 
debts, personal liability for, 63. 
director of corporation may be, 37 n. 
election by stockholders by ballot, 37. 
examination on oath by tax commissioner, 114. 
false statements or reports, liability for, 63. 

foreign corporations, in case of, 91. 
first meeting of incorporators, choice at, 20. 
illegal issue of stock, liability for, 27, 63. 
interrogatories, examinable on, 128. 
report of condition, preparation and signing of, 77. 
rights of subscription, sale of, for non-paymenl^ 28. 
stock certificates to be signed by, 48. 
stock, sale of, for non-payment of instalments, 34. 
tax return, to prepare and file, 79. 

TREASURER AND RECEIVER GENERAL, 
action by, to recover corporation taxes, 113. 
petition to determine validity of tax, service on, 116. 
reimbursement by, of tax illegally exacted, 117. 
warrant, issuance of, for unpaid taxes, 115. 

TRUST COMPANY, 

business corporation law inapplicable to, 8. 

TRUSTEE, 

entitled to vote on stock held in trust, 52. 

TRUSTEE PROCESS, 

domestic corporation may be summoned in, 126. 

appearance and answer of, 127. 

false answer, liability of corporate officer for, 127. 
foreign corporation chargeable as trustee, when, 95 n., 126. 
return of writ in, 127. 
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u. 

UNCLAIMED DIVIDENDS, 

publication of list of, 64. 
USURPATION OP PRANCHISE, 

information in the nature of a quo warranto^ upon, 131. 

V. 

VACANCIES, 

by-laws to prescribe method of filling, 38. 

directors to fill, unless by-laws otherwise provide, 88. 

increase of offices by by-law does not create vacancies, 40 n. 
VENUE, 

actions against corporations for penalties, of, 81. 

local actions, of, 125. 

replevin, actions of, 125. 

tax petition to determine validity of, 116. 

transitory personal actions, of, 123. 
VOTES, 

administrators, executors and trustees entitled to, 52. 

assignees in insolvency not entitled to, 52 n. 

stockholders entitled to one vote for each share, 45. 
co-operative associations in, to have but one, 119. 
unpaid instalment of subscription disqualifies, 45. 
voting by proxy authorized, 45. 
VOTING RIGHTS, 

administrators entitled to, 52. 

assignee in insolvency not entitled to, 52 n. 

books of corporation determine persons entitled to vote, 45 n. 

casting vote does not give president two votes, 47 n. 

corporation forbidden to vote on its own stock, 44. 

directors may not vote by proxy, 42 n., 47 n. 

executors entitled to, 52. 

pooling stock for voting purposes lawful, 47 n. 

proxy, giving, does not destroy right to vote in person, 47 n. 

restriction of, by certain stockholders, 49. 

stock certificate to state limitations of, 48. 

trustee of stock for corporation may not vote on it, 44 n., 53 n. 

voting agreements and trusts, validity of, 45 n. 

W. 
WAGES, 

stockholders' liability for, of operatives, 55. 

payment of, no detenoe in set-off, when, 57 n. 
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WAIVER, 

directors' meetings, of notice of, 47. 

first meeting of incorporatois, of notice of, 19. 

liability of stockholders, by creditor, 59 n. 

stockholders' meetings, of notice o^ 48. 
WARRANT, 

distress, of, to issue against defaulted corporation, 137. 

justice of the peace may issue, for meeting, 44. 

treasurer and receiver general may issue^ for unpaid taxes, 115. 
fee for, 116. 
WATER COMPANY, 

business corporation law inapplicable to, 8. 
WATER POWER, 

local taxation with corporate land, 102 n. 
WIFE. (See Marrikd Womait.) 
WRIT, 

form, service and return of , 125. 
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ADOPTION, 

artioles of, 145. 
AMENDMENT, 

articles of (general), 172. 

(increase of capital), 173. 
(reduction of capital), 175. 
ASSOCIATION, 

agreement of, 146. 
ATTORNEY, 

appointment of, 181. 
AUDITOR, 

appointment of (domestic corporation), 170. 
(foreign corporation), 101. 

BY-LAWS, 140. 

CONDITION, 

certificate of (domestic corporation), 177. 
(foreign corporation), 187. 
CORPORATION, 

powers of, to acquire patents, 208. 
property, 202. 

property and redeem bonds, 202. 
property (public service), 208. 
securities, 204, 205. 
carry on business, 208. 
issue bonds, 204. 

DIRECTORS, 

classification of, 166, 210, 211. 

powers of board of, surplus earnings, as to, 212. 
working capital, as to, 211. 
DISSOLUTION, 

petition for, 180. 

EXECUTIVE COMMITTEE, 162, 212. 
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FOREIGN CORPORATION, 

certificate of, 183. 

oertifioate of decrease of capital, 186. 
increase of capital, 185. 

INSTALMENT, 

demand for payment of, 165. 

notice of sale for non-payment of, 166. 

MEETING, 

of board of directoK, minates of first, 192. 

waiTer of notice of first, 192. 
of incorporators, minates of first, 155. 
of stockholders, application for special, 169. 

application for warrant to call, 167. 

notice of annaal, 167. 

notice of first, 148. 

notice of meeting called by warrant, 169. 

notice of special, 170. 

warrant to call, 168. 

ORGANIZATION, 
articles of, 157. 

PURPOSES OF INCORPORATION, 

agricultural machinery, 195. 

coni^ .tionery, 195. 

cordage and twine, 195. 

cotton and machinery, 196. 

electrical machinery, 196. 

general contracting, 197. 

general merchandise, 197. 

hose and tires, 197. 

hotels, 198. 

leather, 198. 

live-stock and agricultural products, 198. 

lumber, 199. 

machinery and shoes, 199. 

mercantile and clothing, 200. 

metal goods, 200. 

mining, 200. 

publishing, 201. 

quarry, 201. 

rubber goods, 201. 

sewing-machines, 201. 

textile machinery, 202. 

typewriting machinexy, 202. 
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STOCK, 

certificate of common, 170. 

preferred, 171. 

rights, 164. 
dassification of, preferred, 208. 
classes of, 208. 

cumulative as to dividends, 206. 
cumulative as to dividends and upon dissolution, 207. 
cumulative, limited in amount, 209. 
non-cumulative, limited in amount, 205. 

limited in time, 209. 
issue of capital, 161. 
subscription to, 194 n. 
SUBSCRIPTION, 

demand for payment of, 163. 
notice of sale of rights of, 164. 
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